
PREFERRED STOCK 

The Preferred Stock may be divided and issued in one or more series from time to time, with such powers, designations, preferences and relative, pnrticipnting, optional or other rights, 
and qualifications, limitations or restrictions thereof, as shall be stated and expressed in a resolution or resolutions providing for the is.ue of each such series adopted by the Board of 
Directors (a " PreferredSrockDe.signarion "). The Board of Directors, in the Preferred Stock Designation with respect to a series of Preferred Stock (a copy of which shall be filed as 
required by law), shall, without limitation of the foregoing, be authorized to fix the following with respect to such series of Preferred Stock 

(i) the distinctive serial designations and the number of authorized shares of such series, which may he increased or decreased from time to time, but not below the number of 
shares thereof then outstanding, by B certificate made, signed and filed as required by law (except where otherwise provided in a Preferred Stock Designation), 

(ii) the dividend rate or amounts, if any, for such series, the date or dates from which dividends on all shares of such series shall be cumulative, if dividends on stock of such 
series shall be cumulative, and the relative preferences or rights of priority, if any, or participation, if any, with respect to payment of dividends on shares of such series, 

(iii) therights of the shares of such series in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, if any, and the relative 
preferences or rights of priority, if any, of payment of shares of such series: 

(iv) the right, if any, of the holders of such series to convert or exchange such shares into or for other classes or series of B class of stock or indebtedness of the Corporation or 
of another Person, and the terms and conditions of such conversion or exchange, including provision for the adjustment of the conversion or exchange rate in such events as the 
Board of Directors may determine, 

(v) the voting powers, if any, of the holders of such series; 

(vi) the terms and conditions, if any, for the Corporation to purchase or redeem shares of such series; and 

(vii) any other relative rights, powers, preferences and limitations, if any, of such series 

The Board of Directors is hereby expressly authorized to exercise its authority with respect to fixing and designsting various series o i  the Preferred Stock nnd determining the relative 
rights, powers and preferences, if any, thereof to the full extent permitted by applicable law, subject to any stockholder vote that may be required by this Certificate. All shares of any one 
series of the Preferred Stock shall be alike in every particular. Except to the extent otherwise expressly provided in the Preferred Stock Designation for a series of Prefemd Stock, the 
holders of shares of such series shall have no voting rights except as may he required by the laws of the State of Delaware. Fmther, unless otherwise expressly provided in the Preferred 
Stock Designation far a series of Preferred Stock, no consent or vote of the holders of shares of Preferred Stock or any series thereof shall be required for any amendment to this Certificate 
that would increase the number of authorized shares of Preferred Stock or the number of authorized shares of any series thereof or decrease the number of authorized shares of Preferred 
Stock or the number of authorized shares of any series thereof (but not below the number of authorized shares of Preferred Stock or such series. as the case may be, then outstanding). 

Except as may be provided by the Board of Directors in a Preferred Stock Designation or by law, shares of any series of Preferred Stock that have been redeemed (whether through the 
operation of a sinking fund or othenvise) or purchased by the Corporation, or which, if convertible or exchangeable, have been converted into or exchanged for shares of stock of any other 
class or classes shall have the status of authorized and unissued shares of Preferred Stock and may be reissued as a part of the series of which they were originally a part or may be reissued 
as part of a new series of Preferred Stock lo be crested by a Preferred Stock Designation or RS part of any other series of Preferred Stack. 

ARTICLE V 
DIRECTORS 

SECTION A 
NUMBER OF DIRECTORS 

The governing body of the Corporation shall be a Board of Directors. Subject to any rights of the holders of any series of Preferred Stock to elect additional directors, the nomher of 
directors shall not be less than three (3) nor more than nine (9). with the exact number of directors to be fixed from time to time by the Board of Directors hy resolution adopted hy the vote 
of 75% of the membcrs then in office. Election of directors need not be by written ballot 



SECTION B 
CLASSIFICATION OF THE BOARD 

m 
0 
0 
0 
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Except as otherwise fixed hy or pursuant to the provisions of Article IV hereof relating to the rights of the holders of any series of Preferred Stock to separately elect additional 
directors, which additional directors are not required to be classified pursuant to the terms of such series of Preferred Stock, the Board of Directors of the Corporation shall be divided into 
three classes: C l s s  I, Class 11 and Class III. Each clms shall consist, as nearly as possible, of a number of directors equal to one-third ( '/ 3 ) of the number of members of the Board of 
Directors authoiized as provided in Section A of this Article V. The term of office of the initial Class I directors shall expire at the annual meeting of stockholders in 2006, the term of 
office of the initial Class I1 directors shall expire at the annual meeting of stockholders in 2007; and the term of office of the initial Class 111 directors sholl expire at the annual meeting of 
stoi;klrolders in 2008. At each annual meeting of stockholders of the Corporation the successors of that class of directors whose tern expires at that meeting shall be elected to hold office 
for a term expiring at the annual meeting of stockholders held in the third year following the year of their election. The directors of each class will hold office until their respective 
successors are elected and qualified or until such director's earlier death, resignation or removal. 

SECTION C 
REMOVAL OF DIRECTORS 

julqect 13 the nghu  of the holucrs oi any sene3 uil'rderrsd Stock, dirsaors inn! be run ,veJ irom oliicc unl) ior cause upun the nithnnlne w I c  crf the holJm of at IciiFI u majont) 
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SECTION D 
NEWLY CREATED DIRECTORSHIPS AND VACANCIES 

Subject to the rights of holders of any series of Preferred Stock, vacancies on the Board of Directors resulting from death, resignation, removal, disqualification or other c~use ,  and 
newly created directorships resulting from my increase in the number of directors on the Board of Directors, shall be filled only by the affirmative vote of a majorily of the remaining 
directors then in office (even though less than a quorum) or by the sole remaining director. Any director elected in accordance with the preceding sentence shall hold office for the 
remainder of the full tern of the class of directors in which the vacancy occurred or to which the new directorship is apportioned, and until such director's successor shall have been elected 
ond qualified or until such director's earlier denth, resignation or removal. No decrease in the number of directors constituting the Board of Directors shsll shoden the tern of Bnv incumbent 
director, except as may he provided in a Preferred Stock Designation with respect to any additional director elected by the holders of the applicahle series of Preferred Stock. 

SECTION E 
LIMITATION ON LIABILITY AND INDEMNIFICATION 

1. Limitorion On Liobiliv . 

To the fullest extent permitted by the DGCL os the same exists or may hereafter he amended, n director of the Corporntion shall not be liable to the Corporation or my oi its 
stockholders for monetary dnmages for breach of iiduciaIy duly as a director. Any repenl or modification of this paragraph 1 shsll he prospective only and shall not adversely affect any 
limitation, right or protection of B director of the Corporation existing at the time of such repeal or modification. 

2. Indemnificarion . 

(a) Rigltr ro Indemnijicorion , The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter he 
amended, any person who was or is made or is threatened to he made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or 
investigative (a "proceeding") by reason of the fact that he, or a person for whom he is the legal representative, is or was a director or officer of the Corporation or while a director or 
officer of the Corporation is or was serving at the request of the Corporation as a director, officer, employee, representative or agent of another corporation or of a partnership, joint 
venture, limited liability company, lust, enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability ond loss suffered and expenses 
(including afiomeys' fees) incurred hy such person. Such right of indemnification shnll inure whether or not the claim asserted is hased on matters which antedate the adoption of 
this Section E. The Corporation shall he required io indemnify or make advances to a person in connection with a proceeding (or PSI? thereof) initiated by such person only if the 
proceeding (or part thereof) was authorized by the Board of Directors of the Corporation. 
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SECTION F 
AMENDMENT OF BYLAWS 

In furtherance and not in limitation of the powers conferred by the DGCL, the Board of Directors, hy action taken by the aftinnative vote of not less than 75% of the members of the 
Board of Directors then in office, is hereby expressly authorized and empowered to adopt, amend or repeal any provision of the Bylaws of this Corporation. 

ARTICLE VI 
MEETINGS OF STOCKHOLDERS 

SECTION A 
M A L  AND SPECIAL MEETINGS 

Subject to the rights of the holders of any series of Preferred Stock and except as provided in Article VI, Section B, stockholder action may he taken only at an annual or special 
meeting. Except as otherwise provided in a Preferred Stock Designation with respect to any series of Preferred Stock or unless otherwise prescribed by law or by another provision of this 
Certificate, special meetings of the stockholders of the Corporation. for any puTose or purposes, shall be called by the Secretaly of the Corporation at the request of at least 75% of the 
members of the Board of Direclon then in office. 

SECTION B 
ACTION WITHOUT A MEETING 

No acfion requird to IIC !&en or which mqV be taken at  nny annual meeting or special meeting of stockholders mny be taken without a meeting, and the power of stockholders to 



consent in writing, without a meeting, to the taking of any action is specifically denied; provided, however, that noiwithstanding the foregoing, (i) the holders of the Series B Common 
Stock may take action by written consent for purposes of consenting to (x) any Share Distribution pursuant to Article IV, Section A.4(c) of this Certificate and/or @) any amendment, 
alteration, repeal, addition or insertion of any provision of this Certificate for which a Series B Consent is required in accordance with paragraph (a) of Article VI1 of this Certificate and 
(ii) holders of any series of Prefemd Stock may take action by written consent to the extent provided in a Preferred Stock Designation with respect to such series. 

ARTICLE VII 
ACTIONS REQUIRLNG SUPERMAJORlTY STOCKHOLDER VOTE 

Suhject to the rights of the holders of any series of Preferred Stock, the affirmative vote of the holders of at least 80% of the total voting power of the then outstanding Voting 
Securities, voting together as a single class at a meeting specifically called for srich purpose, shall he required in order for the Corporation to take any action to authorize: 

(a) the amendment, alteration or repeal of any provision of this Certificate or the addition or insetiion of other provisions herein; provided, however, that this clause (a) shall 
not apply to any such amendment, alteration, repeal, addition or insellion [i) as to which the laws of the State of Delaware, as then in effect, do not require the cansent of this 
Covorstion's stockholders, or (ii) that at least 75% of the members of the Board of Directors then in office have approved: provided ,Jirrrher that, notwithstanding the foregoing, so 
long as any shares of Series B Common Stock are issued and outstanding, unless the Corporation shall have obtained the Series B Consent with respect to such amendment, 
alteration, repeal, addition or insertion, (x) the Corporation will not amend, alter or repeal the provisions of this paragraph (a) or any pmvisions of Article IV, Section A of this 
Certificate and @) the Corporation will not amend, alter or repeal any provision of this Certificate or add to or insert any provision in this Certificate if (1) such amendment 
alteration, repeal, addition or insertion would result, directly or indirectly, in the reclassification or recapitalization of the then outstanding shares of Common Stock into securities of 
the Corporntion or any other Person (or securities convertible into or exchnngenble for, or which evidence the right to purchase, securities of the Corporation or any other Person) 
and (2) the securities to he held or received by the holders of Series B Common Stock RS a result of such mlnssification or recapitalization (and, if such securities are Convertihle 
Securities, the Underlying Securities with respect thereto) would have no voting power, or would have Per Share Voting Power of less than ten times the Per Share Voting Power of 
the securities (and, if such securities are Convertible Securities, the Underlying Securities with respect thereto) to be held or received as a result of such reclassification or 
recapitalization by the holders of shares of any other series of Common Stock (or, if there are two ormore other series of Common Stock then outstanding, that series of Common 
Stock holding or receiving, as a result of such reclassification or recapitalization. securities (and, if such securities are Convertible Securities, the Underlying Securities with respect 
thereto) having the next highest Per Share Voting Power relative to the securities (and, if such securities are Convertible Securities, the Underlying Securities with respect thereto) to 
be held or received by the holders of Series B Common Stock); 

@) ' the adoption, amendment or repeal of any provision of the Bylaws of the Corporation, pvovided, however:, that this clause @) shall not apply to, and no vnte of the 
stockholders of the Corporalion shall be required to authorize, the adoption, amendment or repeal of any provision of the Bylaws of the Corporation hy the Board of Directors in 
accordance with the power conferred upon it pursuant to Section F of Article V of this Certificate; 

(e) the merger or consolidation of this Corporation with or into any other Person or any other business combination involving the Corporation: provided, however, that this 
clause (c) shall not apply to any such merger or consolidation (i) as to which the laws of the State of Delaware, as then in effect, do not require the consent of this Corporation's 
stockholders, or (ii) that at least 75% of the members of the Boani of Directors then in office have approved; 

(d) the sale, lease or exchange of all, or substantially all, of the assets of the Corporation, provided, however , that this clause (d) shall not apply to any such sale, lease or 
exchange that at least 75% of the members of the Board of DLectors then in office have approved; or 

(e) the dissolution of the Corporation; provided, however, that this clause (e) sholl not npply to such dissolution if at least 75% of the members of the Bonrd of Directors then 
in office have approved such dissolution. 

Subject to the foregoing provisions of this Article VII, the Corporation reserves the right at any time, and from time to time, to amend, alter, change or repeal any provision contained in this 
Certificate, and other provisions authorized by the laws of the State of Delaware at the time in force may be added or inserted, in the mamer now or hereafier prescribed by law, and all 
rights, preferences and privileges of whntsoevernalure conferred upon stockholders, directors or any other Persons whomsoever hy and oursumt to this Certificate in its present form or as 
hereafter amended are granted snhject to the rights resewed in this Article W. 

ARTICLE Vm 
SECTION 203 OF THE DGCL 



The Corporation expressly elects not to be governed by Section 203 of the DGCL. 

ARTICLE M 
CERTAIN BUSINESS OPPORTUNITIES 

1. Certain A c ~ o w l = d ~ ~ ~ ~ ~ ~ t ~ :  Definitions . In recognition and anticipation that (a) directors and officers of the Corporation and its Subsidiariesmay Serve as directors, officers 
and employees of Liberty Media Corporation, a Delaware corporation ("LMC"), and other Persons, @)the Corporation and its Affiliates, directly orindirectly, may engage and are 
expected to continue to engage in the same, similar or related lines of business as those engaged in by LMC and such other Persons and other business activities that overlap with or 
compete with those in which LMC and such other Persons may engage, (c) the Corporation and its Affiliates may have an interest in the same areas of business opportunity as LMC nnd 
such other Persons, (d) the Corporation and its Affiliates may engage in material business transactions with LMC and its Affiliates, including (without limitation) receiving services from, 
providing services to or being a significant customer or supplier to LMC and its Affiliates, and that the Corporation, LMC andlor one or more of their respective Affiliates may benefit from 
mch transactions, and (e) as  a consequence of the foregoing, it is in the best interests of the Corporation that the rights of the Corporation and its Subsidiaries, and the duties of any directors 
or officers of the Corporation or any of its Subsidiaries (including any such persons who are also directors, officers or employees of other Persons), be determined and delineated in respect 
of (x) any transactions between the Corporation and its Affilintes, on the one hand, nnd LMC and its Affiliates, on the other hond, and (y) any potential transactions or matters that may be 
presented to officers and directors or the Corporation and its Subsidiaries, or of which such officers or directors may otherwise become aware, which potential transactions or matters may 
ConStiNte business opportunities of the Corporation or any of its Affiliates, and in recognition of the benefits to be derived by the Corporation through its continued contractual, corporate 
and business relations with LMC and of the benefits to be derived by the Corporation by the possible service as directors or officers of the Corporation and its Subsidiaries of Persons who 
may also serve from time to time as directors, officers and employees of LMC or other Persons, the provisions of this Article IX shall, to the fullest extent permitted by law, regulate and 
define the conduct of the business and affairs of the Corporation and ifs Subsidiaries in relation to LMC and its Affiliates, and RS such conduct and affairs may involve LMC's directors, 
officers and employees, and the powers, rights, duties and liabilities of the Corporation and its Subsidiaries and their respective officers and directors in connection therewith and in 
connection with any potential business opportunities of the Corporation. Any Person purchosing or othenvise acquiring nny shares of capital stock of the Corporation, or any interest 
therein, shall be deemed to have notice of and to have consented to the provisions of this Article IX. For purposes of this Article M ,  " Control " nnd derivative terms means the possession 
of the power to direct or cause the direction of the management and policies of a Person, whether through the possession of voting securities, by contract or Otherwise; I' Sub8id;aV " means 
with respect to any Person, any other Person that such first Person directly or indirectly Controls; and " Aflliate " means, with respect to any Pmon, any other Person that, directly or 
indirectly, Controls, is Controlled by or is under common Control with such first Person; provided, however, that (i) neither the Corporation nor any Affiliate of the Corporation shall be 
deemed to be an Affiliate of LMC, and (ii) so long as the Colporation and its Subsidiaries own 50% or more @ut less than 80%) of the outstanding voting stock of Discovery 
Communications, Inc., a Delaware corporation (" DCI "), DCI will be deemed to be m Affiliate, but not n Subsidiq,  of the Corporation for purposes of ikns Article IX. References in this 
Article K to I' directors ,' " oflcem 'I or " employees " of any Person shall be deemed to include those Persons who hold similar positions or exercise similar powers nnd authority with 
respect to my such Person that is R limited liability company, partnership, joint venture or other non-corporate entity or any close corporation governed directly by its stockholders. 

2. Certain Apeenrents and Traiisoctions Perntirted. The Corporation may from time to time enter mto and perform, and cause or permit any of its Affiliates to enter into and 
perfom, one or more agreements (or amendments, modifications or supplements thereto) with LMC or any Affiliate thereof pursuant to which the Corporation or an Affiliate thereof, on 
the one hand, and LMC or an Affiliate thereof, on the other hand, agree to engage in transactions of any kind or nature with each other, or agree to compete, or to refrain from competing or 
to limit or restrict their competition. with each other, including to allocate and cause their respective directors, officers and employees (including any such Persons who are directors, 
officers or employees of both) to ollocnte opportunities between, or to refer opportunities to, each other. To the fullest extent permitted by law, no such agreement (nor any such 
amendments, modifications or supplements), nor the performance thereof by the Corporation, LMC or any Affiliate ofthe Corporation or LMC, sh8ll be considered contrary to any 
fiduciary duty owed to the Corporation (or to any Subsidiary of the Corporation. or to any stockholder of the Corporatlon or any of its Subsidiaries) by any director or officer of the 
Corporation (or by any director or officer of any Affiliate of fhe Corporation) who is also a director, officer or employee of LMC or any Affiliate thereof. To the fullest extent permitted by 
law, DO director or officer of the Corporation or any Affiliate of the Corporation who is also a duector, officer or employee of LMC or any Affiliate thereof shall have or be under any 
fiduciaq duty to the Corporation (or to any Subsidiary of the Corporation, or to any stockholder of the Corpomtion of any of its Subsidiaries) to refrain from acting on behalf of the 
Corporation or LMC, or any of their respective Afkiliates, in respect of my such agreement or transaction or performing any such agreement in accordance with its terms. 

3. Duties of Directom and Officers Regarding PotentialBusiness Opportunities; No Liabiljp for. Certain Acls or Omissions . If a director or officer of the Corporation or any 
Subsidiary of the Corporation is offered, or otherwise acquires knowledge of, a potential transaction or matter that may constitute or present a business opportunity for the Corporation or 
any of its Affiliates (any such transaction or matter, nnd m y  such actual or potential business opportunity, n I' PotentialEusiness Opporhnip "1 such director or officer shall, to the fullest 
extent peimitted by law, hnve no duty or obligation to refer such Potential Business Opportunity to the Corporation or any of its Subsidinries, or to refrain from referring such Potential 
Business Oppomnity to any other Person, or to give any notice to the Corparation 01 any of its Subsidiaries regnrding such Potential Busincss Opportunity (or any matter relating thereto), 
and such director or officer will not be liable to the Corporation or any of its Subsidiaries, as a director, officer, stockholder or othenvise, for my failure to refer such Potential Business 
Opportunity to the Corporation or any of its Subsidiaries, or for referring such Potential Business Opportunity to any other Person, or for any failure to give any notice to the Corporation or 
any of its Subsidiaries regarding such Potential Business Opportunity or any matter relating thereto, unless bath the following conditions are satisfied: (A) such Potential Business 



Opportunity was expressly offered to such director or officer solely in his or her capacity as a director or officer of the Corporation or as a director or officer of any Subsidiary of the 
Corporation ortd (B) such opprmnity relates to a line of business in which the Corporation or any Subsidiary of the Corporation is then directly engaged. 

4. Amendment ofilwicle 1.Y. No alteration, amendment or repeal, or adoption of any provision inconsistent with, any prnvision of this Article IX shall have any effect upon (a) any 
agreement between the Corporation or an Affiliate thereof and LMC or an Affiliate thereof that was entered into before such time or any transaciion entered into in connection with the 
performance of any such agreement, whether such transaction is entered into before or after such time, @) any transaction entered into between the Corporation or 8n Affiliate thereof and 
LMC or an Affiliate thereof before such time, (c) the allocation of any business oppormnity hetween the Corporation or an Affiliate thereof and any other Person before such time, or 
(d) my duty or obligation owed by any director or officer of the Corporation or any Subsidiary of the Corporation (or the absence of any such duty or obligation) with respect to any 
Potential Business Opportunity which such director or officer wus offered, or of which such director or officer otherwise become awure, before such time. 

IN WITNESS WHEREOF, the undersigned has signed thin Restated Certificate of Incorporation this day of July, 2005 

DISCOVERY HOLDING COMPANY 

By : 
Name: 
Title: 
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DISCOVERY HOLDING COMPANY 

A Del~warc Corporation 

FORM OF BYLAWS 

ARTICLE I 
STOCKHOLDERS 

Section 1.1 Annual Meeting. 

An annual meeting of stockholders for the purpose of electing directors and of transacting any other business properly brought before the meeting pursuant to these Bylaws shall he 
held each year at such date, time nnd place, either within or without the State of Delaware or, if so determined by the Board of Directors in its sole discretion, at no place (but rather by 
means of remote communication), as may be specified by the Board of Directors in the notice of meeting. 

Section 1.2 SpecialMeetings. 

Except as othenvise provided in the terms of any series of preferred stock or unless othenvise provided by law or by the Covorstion's Restated Certificate of Incorponrtion, special 
meetings of stockholders of the Colporntioa for the lransnction of such business as may properly come before the meeting, may be called by the Secretary o i  the Corporation only at the 
request of not less than 15% of the memhers of the Board of Directors then in office. Only such business may be transacted 8s is specified in the notice of the special meeting. The Board of 
Directors shall have the sole power to determine the lime, date and place, either within or without the State of Delaware, for any special meeting of stockholders, Following such 
determination, it shall be the duty of the Secretary to cause notice to he given to the stockholders entitled to vote at such meeting that a meeting will he held nt the time, date and place and 
in accordnnce with the record date determined by the Board of Directors. 

Section I . 3  RecordDare. 

In order that the Carporstion may determine the stockholders entitled to notice of or to vote at any meeting of stookholders or any adjournment thereof, or entitled to receive payment 
of nny dividend or other distnbution or Rl lOhnent  of any rights, or entitled to exercise nny rights in respect of m y  chnnge, conversion or exchange of stock or for the purpose of any other 
lnwful nction, the Board of Directors may fix a record dote, which record date shnll not precede the dote upon which the resolution fixing the record date is ndopted by the Board a i  
Directors, nnd which record date: (i) in the case of determination of stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shnI1, unless otherwise required by 
the laws of the State of Delaware, not he more than sixty (60) nor less than ten (IO) days before the date of such meeting, and (ii) in the case of any other lawful action, shall not be more 
than sixty (60) days prior to such other action. If no record date is fixed by the Board of Directors: (i)  the record date for determining stockholders entitled to notice of or to vote at a 
meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next 
preceding the day on which the meeting is held, and (ii) the record date for determining stockholders for any other purpose shall be at the close of business on the day on whch the Board of 
Directors adopts the resolution relating thereto. A determination of stockholders ofrecord entitled to notice of or to vote nt n meeting of stockholders shnll apply to any adjournment of the 
meeting;pvovidcd, however., that the Board of Directors may fix a new record date for the adjourned meeting. 

Section 1.4 Notice ojMeetinps 

Notice of all stockholders meetings, stating the place, if any, date and hour thereof, the means of remote communication, if any, by which stockholders and proxy holders mny be 



deemed IO k present in person anJ vole at s.i;h meelitif, the place wth in  thc city, nlhcr mumiipnlity or  cimniunir). or elccIr.mc nerworL 81 w l l A  the list o i  stockholders may he 
cynmine.1, anJ, in the case of I( speed mceltng. the purpose or p u r p o ~ . ~  i j r  whrA the mecling I( called, .;hJll he Jcliwrcd In accordance wilh applicnhlc IJW anJ applt.'nlilc stuck eYchdn& 
1111~s nn.1 regdations hy the Chhrrman o i  the h a r d ,  thc Preitdcnt, any Vicc PresiJenl, the Ssirdnry dr bn Assistant 'Secretary, 10 each sto<kholder entitls..l IO vote rhcrcnt 81 IChSt ten 
(11,) dny j hut no1 more lhnn s ~ t y  (60) dnys M a r c  the JJIC of the merung, tinlcs< n Jiilercni p c n d  Is prcscnbel by Iuw, or lhe lnpsc u i  Ihr  prcrunbrd p n o J  UI'IIIIIL.  son11 h a w  h e m  
walve.1 l i  mailed, wch nutice shall  he dcenied IU lie given when dqxstrcd rn ths L'nilcJ Sldtcs mnil, pnnnge piepiud, Jire;ted to wch slockli.ilJcr s oJdrcts 0 %  11 "ppeliri on thc rccorJs of 
thc C"q'"'~tio" 

Section 1 5 A'o1,ct. o/.S/ockhulrlrr. Nsrttwrs mzd hbmhnrronr 

(Ij ~ ~ , , , , , , ~ l . L ~ ~ ~ r , , , ~ . ~  o/.Srock/w/ders ( I )  Nominations of persons f x  election la the Hoard of 1)trczton of thc Curporntian nnJ the pn,posal of busmess ICI be cunctdcr.4 I,? 
the dwkholJcrs niny he mnde at sn annual mecling of stockhalders only .I) pursuant 13 Ihc Corpdrsrion's n w i e  ~ fmec t tng  (or Png supplmcnl therelo,, ( l i t  by ur at the Jirecuan of 
the Board oi Directors or ( n i l )  by any stockholJcr ufrhr. Corpurarion a.ho was a stcrkholJer o i  remrd o i  the Corp>muon a1 the time Ihs nutice provdcd fm in l h t s  Seclion I 5 IS 

je1ivere.i to the Secrrran, utthe Corporation, who is entilled to VGIC dl  the mecttnp and who complies with the notice pr6ccJures set ionh in lliis Section I 5 

(2)  For nominations or other business to he pr.>pcrly hroupbt k i o r e  nn ~nnual  nicecinj 11). cl sto:kliolder pursttnnl tu c lu iw  (ut) of paraqaph (a)(]) o i  thls Sectiori 1 .5 ,  the 
stdckho1Jc.r must hwc given timely notice thereofin wntttid to the Sccrctury of the Corporation and sny such proposed husincss other than the nominalions of persons iur elcclivn 
to thc Ilnnnl of Direciors must cmstitutr. a proper mntter for StdcUioldcr a c t w  To be Iimel!, a sroAholdcrs tioticc shall be dclivereJ to rhc Secrctary at lhe pnncipdl e\cct~ti!'e 
<!fi,ws of Ihe Coqmrdtion nul later than the close oi  hurincss on the ninetieth (9Uth) day nor cnrlwr than the claw ol'husinesc un Ihc one hundred wenlwth (I 2hh)  day prior [ ( I  the 
first ~ ~ m t v e r s q  d t h c  preceding yenr P mniinl merlinp (prtwdcd, however. lhnl in lhe CVCILI that the Jaw .Xlhe nnnual meeting is  more lhnn thin). ( 3 0 )  days hefur? or more llinn 
wvcnry (70) h.; afiei wih anniverwry Jnte, or i inb annual meeting w a s  held ~n the preceding ycdr or ior the tirst mnunl meenng fallowmy the dntc nn which L t h ~ l i y  MeJin 
Cnrparatim dismhute.; a l l  of thc odstanJing capital stock tu 11s sltarcli~~l~ers. n u t r e  by die s!ockhs,ljcr milst he so Jrl~vcreJ not eadm than llie A w e  of business on the otic 
hundml twentieth ( 120th) Jay pnor to wch annual rnerttng and not later lhdn the close n i  bmness on h c  later uf thc niiieticth 9l)rhj day prior to such annual mseling or tlle tenth 
(10th) day fulloainp the day on which puhlic imwiinccmcnt uf the d n ~ e  d s u c h  mecling LS hnl mode by the Corporaion) 111 no event s l t ~ l l  the ptihlic announccmenf o ian  
adjournment or postponmient o i  an annunl meeting comnience a new time penod (x cdtcnd .my lime pcnod) for the pvind o i  I+ stoAholdds notice a9 dermhcd ahow Such 
sio;khdder's nwcc  shall set f m h  ( I )  as t o  saih p r s x  whom ths stockhulkr propuses Io  nominate for cIccI!on os n uire;Ior (Y, all miormnti,m rclnlln@ lo  such percon that IS 

r q u m J  to lie Jisclosed In wlicitntions of I r o x i r j  iur e l~ct ior i  of direct Jrs m on eleitiun cotilesl, or IS othcnr ise required, in each c'cw pursuant to  .tnd in nccordnncC wbth 
l leq ln t ion  IO.&  under ihe Secuntwr 1:~chmgr. ACI of 1331, IS nmendcd (he 'Eieltanpr A a  ' J  innd us) such pcrsm s written ;onwnt to being nnmed in thc provy statement nc H 
nominre nnd 111 senwig ns a director tfelected, (11, as IO any ciihcr business ahat the \lockholder proposes to hring befcre the meeting. u bricl'descriptim of the I,ilrine.;s Jecired 
h o g l i t  hciors the mcetinp. the text o i the proposal or husmers ~in:Iti.hng the tcxt Jidny resolurinns proposed lor considcrnriun onJ 
proposal IO aniend thc B y l ~ w e  u i  the Cqwrauun, the language o i ihe prqm+cj nmcndment). rlte reasons for conducting such business at the mcelinf and an). matsrial inlerest in 
.;itch I>irtneis or such stockhulJcr and Ihc Iknncficial ou'ner, ii any, on whose bchdli thc proposal is mddc. snJ ( 1 1 1 )  ns to the ?tuckholder giving the nolice snd h c  bcncficinl oIvncT. i f  
any, on whosc bchali rhc nomination or proposal !s maJc (a) thc name and aJLres.; oi  such stxkholJcr. as they appebr on the Coryrauon's h w k $  anrl of wch kncii:iul owner, 
(Y, the - . l ~  unJ number o i  sha:es .d ;op!iul j i . r k  oi thc Corpora!ion whi;h x e  o w x d  knef~cial ly nnd of r e c o J  hy rue11 sluckholkr nnd such beneficial .nvncr. v) a rcpresentulion 
tlm Ihe siockhulder IS $1 holder of rccorJ o i  unck %>f the Corpor3tlon entillel 10 rote nl ,?1cI1 mecting and inlends to nppw 111 persm or by p n q  ut thc mcrtin,: to propose such 
bismess % > I  numinimon, and (7 )  n rrprcsrntation wknher thc s!.,cMiolJer or the hene iud  iwncr, i i  any, in1vn.L or I S  pan o i n  group which Intends ( A )  to deliver a proxy rlalCmcnt 
andlnr f i r m  nt 'proq to hol,lerr d at least the perccntag c i f  thc C W ~ I ~ X . > ~  s otltsrnnJmg c.ipiral s!ock required tn  approve or adopt the pr.,posnl or elect the nnminnl and or 
[n, otl~envise to i o l i c ~ ~  proxies from rtoc!Ahaldrm in supp~n  df such ?ropoial or nomioman l h c  foregoing nmce requirements of clnuscs La~(2)(u1 and fui, oi  this Sec1i.m I 5 shall 
lk dcemeJ satisfied hy a sloclholder ii Ihc stockh.ildcr has nalifir.3 thc Corporalinn o i  his UT lher Intenliun Id present a proposal HI an annual mcerinf in complinnw with IZiilc I l l -8  
(or any swce<sor 1h:reoO prurnulpatcJ unJcr the t:x:t!mgs A i l  and su:h mwkhollcr < prwpoiol hrc b w n  included i r i  a proxy statement l h a l  has hem prepared by the Corpordlion in 
iolicil prnxirs for such nnnunl meding 'I hs Corpration m.Iy rcqurc :nv propose.! naninre IL furnish i ~ c h  otlicr ni.,nnutmn ns 11 mil! reusonably re.ltiire 1.) Jetennine llie 
e l i g i I ~ h ~ ~  o i  su:h prop.,rsd nomince tn  senme as a .lirector of the Corpormon 

he 
rhecrvnr thnt such husincss tncludcs ,I 

( 3 )  Notwilhstanding anything in the w c ~ c d  sentmcc of pnmgrapli (a):?) ~f [hi.; S e a i m  I 5 IJ the c o n t r q .  in !he evmt thnt the numhcr t f  Jirectorr to bc elected to  h e  noad 
a t  Vircctnn of !he Corporation 81 an nnnud m<cting 19 mcrcdzed and thcrc IS n, public nnno:in;cmenl bv 'he Corporation naming the nomineec f x  the JJAtional directorships HI 

lenst one hundred (IK) Jiiys pnor to the iirst "nn!versury df the picwJinp year s n m u d  ntcr.tmg, u stw!.hddcr'snc,tice reqwrrd hy this Sccuon 1 5 rhnll . I IW he considered timel), 
I ~ L I  only with rerph-r to nominees fL)l Ihs d i m a n : d  Jirectarshrps. 11 ,! shtill hc 2r.livr.rcJ tu thc Secrmg at the pnnapnl U Y C C U I ~ V ~  ofire< of the Corporaiton "SI I.,Ier than the clssc 
of hu%in<sson the tenth 10th) .In) fo:lowing h e  .lay on i h : h  u.'h puld~c .mn.iuncemcns. 1s fusl ninJc by the Corporation 

(b) S p f c d  .lhm,zgs o/.Sro~Mul,lz,t Only swh husine ha! l  bc cmducteJ at 3 spccrnl mrcting o i  atockltddcrs as 5haI! hJve I x c n  hmuphl heiorc the meeting purwnn! IJ 

the Coqmrauun s noi,ic u i rnci t ing Sominar:ons .sf p c r s ~ m  idr elcc'i.m IO !he ! h r J  o i  1 ) r c i t x s  ma\ be made d l  d special mcmng of vo:!.h&iers a1 whlch dwitars are I.) De 
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elected pursuant to the Corporation's notice of meeting [I) by or at the direction of the Board of Directors or (2) provided that the Board of Directors has determined that directors 
shall he elected at such meeting, by any stockholder of the Corporation who is a stockholder of record at the time the notice provided for in this Section I .5 is delivered to the 

Corporation calls n special meeting of stockholders for the purpose of electing one ormore directors to &Board of Directors, any such stockholder entitled to vote in such election 
of directors mny nominnte a person or persons (as the case may be) for election to such position(s) as specified in the Corporation's notice of meeting, if the stockholder's notice 
required hy paragraph (n)(2) of this Section 1.5 shall he delivered to the Secretary at the principal executive offices of the Corporation not earlier than the close of business on the 

9 
4 
b 
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Secretary of the Corporation, who is entitled to Tote at the meeting and upon such election and who complies with the notice procedures set forth in this Section 1.5. In the event the - 
I 

one hundred twentieth (120th) day prior to such special meeting and not later than the close of business on the Inter of the ninetieth (90th) day prior 10 such special meeting or the 
tenth (10th) day following the day on which public announcement is first made of the date of the special meeting and of the nominees proposed hy the Board of Directors to be 
elected at such meeting. In no event shall the public announcement of an adjournment or pastponement of n special meeting commence a new time period (or extend any time 
period) for the giving of a stockholder's notice as described above. 

(c) Generol (1) Only such persons who are nominated in accordance with the procedures set forth in this Section I .5 shall be eligible to be elected at an annual or special 
meeting of stockholders of the Caporation to s e n e  as directon and only such business shall be conducted at a meeting of stockholders as shall have been brought before the 
meeting in accordance with the procedures set folth in this Section I .5. Except as othenvise provided hy law, the chairman of the meeting shall have the power and duty (i) to 
determine whether a nomination or any business proposed to be brought hefore the meeting was made or proposed, 8s the case may be, in accordance with the procedures set forth in 
this Section 1.5 (including whether the stockholder or beneficinl owner, if any, on whose behalf the nominntion or proposal is made solicited [or is part of R group which solicited) or 
did not so solicit, as the cnse may he, proxies in support of such stockholder's nominee or proposal in wmplinnce with such stockholder's representation as required by clnuse (a)(2) 
(iii)(z) of this Section 1.5) and (ii) if any proposed nomination or business WRS not made or proposed in compliance with this Section 1.5, to declare that such nomination shnll he 
disregarded or that such proposed business shall not be transacted. Notwithstanding the foregoing provisions of this Section I .5 ,  if the stockholder [or R qualified representative of 
the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation io present a nomination or proposed business. such nomination shall be 
disregarded and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote mny have been received by the Corporation. For purposes of this 
Section 1.5, to be considered a qualified representative of the stockholder, a person must be authorized by a writing executed hy such stockholder or an electronic transmission 
delivered by such stocWlolder to nct for such stockholder IIS proxy at the meeting of stockholders and such person must produce such writing or electronic trnnsmissjon, or a reliable 
repduct ion of the writing or electronic tmnsmission, at the meeting of stockholders 

(2) For purposes of this Section 1.5, "public announcement" shall include disclosure in a press release reported by the Dow Jones News Service, Associated Press or 
comparable national n e w  service or in a document publicly filed by the Corporntion with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d)  of the 
Exchange Act 

( 3 )  Notwihstandmg tbc iuregomg pro\,ts,.ms of this S c r i m  . 5, a wckhohler  shdl a h  compl! w ~ t h  all ~ p p l ~ s s h l c  requirrments af the fxchnnge Act snd the rules an,! 
rc.pul.mons thereunder rvnh rcspcit In the ~ ~ a t i m  5r ' i  fonh In this Scction I 5 Ncthtng ir thi$ Sccrtan I 5 shall hc deentcd tu nficct dny  nghti .I) of stockholders 10 rcquea ,nulullon 
u i  prnpovds in the Cjrpclratwn's prvy)' s ~ a l e m m i  pursuml to I U e  I 4 a - X  cnuer the fvchmgc Act ar 111) u i  the Iioldurf uf any sene3 oiprefemcd stock tu elect dircciors pursuant l o  
un). npplmblr pnwi.;ioni of thc Curyoratton's Rcanied Certificate of Inm7orntion 

Sr.cit.m I 6  Qtmnrm 

Sthjcct 1.) thu n&tr  oilhe huUen oC.ing sc.rtes ofprciened .;tack a i d  ewxpt 3s olhunutre 111 mideJ b) l a w  or In the Coq>orntion's Kcstated Cenificm of 1ncarpnrar:cin o r  the% 
l3v lav c, a: ilnv mmtmg of i!nckh.,lden, lhc holkrs .,f il mnjonry in t i t d  viitinp ~ L I W L I T  ofthe outstanding .;harts ai stock mtttletl IO vole at rhe meeting h a l l  hr. present or represcnte.1 hy 
pro,? In order to constitcite P q u m m  fdr the trmsaction o i  any I n i m e s  '.%e cb.amna:~ L I i  tlie meeting shc.11 hive the power dnd Jut? to Jetermine whcther a .luorum IS present 31 any 
meeting of the sto-kholders Shares of 11s own s t x k  bel.mgmg to ihc CJrpLlrrtldn JT IJ ansther corp.mtton. t i  3 m a p y  o i h c  shares enutlcJ IJ vote in the election o i  Jircitor.; o i  such 
,xher corpordtion IS ItelJ, Jtrcctly or Indirectly, h y  t l ~ c  Curporatrun. sh.d: neither he en11tleJ to vot: nor be c x n t e d  fur quorum purposes. pruviad, I townrr , that the forepaing shall not 
limit rhc nght dirhe Corpnrdrion or uny subsiutary ofthe Corpmvron to vote s t d .  mluJing, b u ~  n d  l i m d  to 11s own ~ t o c k ,  held by 11 in a IiJuctaq cnpactty In the ahsencc of n 
qoorum, the chnirmnn ofihe meeting niay ndpum lhe mcetmg imrn timr tu lime I!) the manner pruvidej In Setion I 7 hereof tinti1 (I qLorum shall he prerml 

Secttun I - .A~fiozimnmt 

Any meeting dst~v!.liolders. ~ n n i i d  or p - c ~ . d ,  mny a.l l~um iiom titie to lime s:klg hv h e  ChJlrman ~lit!!c meettng k a u x  oilile ob.;cnceof3 qunruni or ior an). c,t)tcr rzason an.i 
to reconvene a! the snmc or slime xher !me ,  .Im and place. t i  3nv Sotwe need not hc #veri a i  any such J~lourncd meeting l i t h e  ttnic, dntr and place thr-reoi Arc nnnoimced 3t the mrcling 
at which the aJjoumment is takrn 'fhc ; h a i n a n  oi thc mectttig ?hall hwe  full p.mer uni  axhority 10 a.ljoum a slockhaIJur meetlng in hts sole J ivre tmn C V C ~  o w  itackholJr.r oppusmun 
1.) w;h adjoi.mment The acchkolJerr preieni at a itleering s h d  not h a w  the dJlhmtv 13 3djaurn :hc mcetmg If h e  tinic, dutc and pla;c, lf  any. !hr.rcoi, anJ thc m c m  <dremote 
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communication, if any, by which the stockbolders and the proxy holders may be deemed to be present and in person and vote at such adjourned meeting are announced at the meeting at 
which the adjournment is tnken and the adjournment is for less than thirty (30) days, no notice need be given of any such adjourned meeting. If the adjournment is for more than th iw 

are not nnnounced at the meeting at which the ndjournment is taken, or if nfter the ndjournment a new record date is fixed for the adjourned meeting, then notice shall be given by the 
Secretary as reqnired for lhe original meeting. At the adjourned meeting, the Corporalion may trnnsnct any business that might have been transacted nt the original meeting. 
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(30) days and the time, date and place, if any, and the means of remote communication, if any, by which the siockholders and the proxy holders may be deemed to be present and in person - 
1 

Section 1.8 Organization. 

The Chaiiman of the Board, or in his absence the President, or in their absence any Vice President, shall call to order meetings of stockholders and preside over and act as chairman of 
such meetings. The Board of Directors or, if the Boerd fails to act, the stockholders, may appoint any stockholder, director or oficer of the Corporation to act as chnlrman of any meeting in 
the absence of the Chairman of the Board, the President and all Vice Presidents. The date and time of the opening and closing of the polls for each matter upon which the stockholders will 
vote at a meeting shall be determined by the chairman of the meeting and announced at the meeting. The Board of Directors may adopt by resolution such mles and regulations for the 
conduct of the meeting of stockholders as it shall deem appropriate. Unless otherwise determined by the Board of Directors, the chairman of the meeting shall have the exclusive right to 
determine the order of business and to prescribe oiher such d e s ,  regulstions nod procedures nnd shall hnve the authority in his discretion to regulnte the conduct of my such meeting. Such 
mles, regulations or procedures, whether adopted by the Board of Directors or prescribed by the chairman of the meeting, may include, without limitation, the following: (i) mles and 
procedures for maintaining order at the meeting and lhe safety of those present; (ii) limitations on nttendsnce at or palticipation in the meeting to stockholders of record of the Corporation, 
their duly authorized and constituted proxies or such other persons as the chairman of the meeting shall determine; (iii) restrictions on entry to the meeting after the time fixed for the 
commencement thereof, and (iv) limitations on the time allotted to questions or comments by participants. Unless and to the extent determined by the Board of Directors or the chairman of 
the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure 

The Secretary shall act 8s secretary of all meetings of stockholders, but, in the absence of the Secretaly, the chairman of the meeting may appoint any other person to act as secretary of 
the meeting. 

Section 1.9 

Any previously scheduled annual or special meeting of the stockholders may be postponed or canceled by resolution of the Board of Directors upon public notice given prior to the 

Poslponenzenl or Cancellarion ofMeeling. 

time previously scheduled for such meeting of stockholders. 

Section 1.10 Voting. 

Subject to the rights of the holders of any series of preferred stock and except as otherwise provided by law, the Corporation's Resisted Celtificate oflncorporation or these Bylaws 
and except for the election of directors, at any meeiing duly called and held at which o quorum is present, the dfirmntive vote of a majority of the combined voting power of the outstanding 
shares present in person or represented hy proxy at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Subject to the rights of the holders of any series 
of preferred stock, at any meeting duly called and held for the election of directors at which a quomm is present, directors shall be elected by a plurality of the combined voting power of the 
outstanding shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors. 

ARTICLE II 
BOARD OF DIRECTORS 

Section 2.1 

(a) The governing body of this Corporation shall be a Board of Directors. Subject to any rights of the holders of any series of prefcmd stock to elect additional directors, the Board of 

Nwnber mdTerm of Ofjce. 

Directors shall be comprised of not less than three (3) members nor more than nine (9) members, with the exact number of directors to be fixed from time to time by the Board of Directors 
by resolution adopted by the affirmative vote of 75% of the members of the Board of Directors then in office. Directors need not be stockholders of the Corporntion. The Corporation shall 
nominate the person(s) holding the offices of Chairman of the Board and President for election as directors at any meeting at which such person(s) are subject to election as directors 

@) Except as otherwise fixed by the Corporation's Restated Cedifiificaie of Incorporation relating to the rights of the holders of any series of preferred stock to separately elect 
additional directors, which additional directors are not required to be classified pursuant to the terms of such series of preferred stock, the Board of Directors shall be divided into three 
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classes: C l m  I, Clnss II nnd Closs 111. Each class shall consist. as nearly as possible, of a number of directors equnl to one-third (33 ' f 3 %) of the then authorized number of members of the 

stockholders of the Corporation the successors of that class of directors whose term expires at that meeting shall be elected to hold office for a term expiring at the annual meeting of 
stockholders held in the third year following the year of their election. The directors of each class will sewe until the earliest to occur of their death, resignation, removal or disqualification 
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Board of Directors. The term of ofice of the initial Class I directors shall expire at the annual meeting of stockholders in 2006; the term of office of the initial Class I1 directors shall expire 
at the annual meeting of stockholders in 2007; and the term of office of the initial Class Ill directors shall expire at the annual meeting of stockholders in 2008. At each nnnual meeting of - 

cl or the election and qualification of their respective successors. 

Section 2.2 Resignarionj. 

Any director of the Corporation, or any member of any committee, mny resign at any time by giving written notice to the Board of Directors, the Chairman of the Board or the 
President or Secretory of the Corporntion. Any such resignation shall take effect nt the time specified therein or, if the time be not specified therein, then upon receipt thereof. The 
acceptance of such resignation shall not be necessary to make it effective unless otherwise stated therein. 

Section 2.3 RernavdofDi,rcrors 

Subject to the rights of the holders of any series of preferred stock, directors may be removed from office only for cause upon the affirmative vote of the holders of not less than a 
majority of the total voting power of the then outstanding shares entitled to vote at an election of directors voting together as a single class. 

Section 2.4 

Subject to the rights of the holders of any series of prefemed stock, vacancies on the Board of Directors resulting from death, resignation, removal, disqualification or other cause, and 
newly created directorships resulting fram any increase in the number of directors on the Board of Directors, shall be filled by the affirmative vote of a majority of the remaining directors 
then in office (even though less than a qnonrm) or by the sole remaining director at any regular or special meeting of the Board of Directors. Any director elected in accordance with the 
preceding sentence shall hold office for the remainder of the full term of the class of directors in which the veconcy occumd or to which the new directorship is apportioned, and until such 
directoh successor shnll have been elected and qualified. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director, 
except 'as may be provided in the t m s  of any series of preferred stock with respect to any additional director elected by the holders of such series of preferred stock. Notwithstanding 
Article I of these Bylaws, in case the entire Board of Directors shall die or resign, the President or Secretiuy of the Corporation, or any ten (IO) stockholders may call and cause notice to be 
given for a special meeting of stockholders in the same manner that the Chairman of the Board may call such a meeting. and directors for the unexpired terms may be elected at such special 
meeting. 

Newly CrearedDimcrorships ond Vacancies. 

Section 2.5 Meetings. 

The annual meeting of each newly elected Board of Directors may be held on such date and at such time and place as the Board of Directors determines. The annual meeting may be 
held immediately following the annual meeting ofstockholders, and if so held, no notice of such meeting shall be necessnry to the newly elected directors in order lo hold the meeting 
legally, provided that a quorum shall be present thereat. 

Notice of each regular meeting shall be furnished in writing to each member of the Board of Directors not less than five ( 5 )  days in advance of said meeting, unless such notice 
requirement is waived in writing by each member. No notice need be given of the meeting immediately following an annual meeting of stockholders. 

Special meetings of the Board of Directors shall be held at such time and place as shall be designated in the notice of the meeting. Special meetings of the Board of Directors may be 
called by the Chairman of the Board, and shall be called by the President or Secretary of the Corporation upon the written request of not less than 75% of the members of the Board of 
Directors then in office. 

Section 2.6 Nolice ofSpecinln/leerings. 

The Secretary, or in his absence any other officer of the Corporation, shall give each director notice of the time and place of holding of special meetings of the Board of Directan by 
mail nl least ten (10) days before lhe meeting, or by facsimile transmission, electronic mail or personal service at least twenty-four(24) hours before the meeting unless such notice 
requirement irwaived in writing by each member. Unless othenvise stated in the notice thereof, my nnd nll business may be transacted nt any meeting without specification of such 



business in the notice 

Section 2.7 Conjbelmce Telephone A4eeting. 

Members of the Board of Directors, or any committee thereof, may participate in a meeting of the Board of Directors or such committee by means of telephone conference or other 
similar communications equipment by means of which all persons participating in the meeting can hear each other and communicate with each other, and such participation in a meeting 
shall wnstitute presence in person at such meeting 

Section 2.8 Qironrni o~idOrganizo~ion ofhfeeetings. 

A majority of the total numher of members of the Board of Directors as constituted from time to time shall constitute a quorum for the transaction of husiness, but. if at any meeting of 
the Board of Directors (whether or not adjourned from a previous meeting) there shall be less than a quorum present, a majority of those present may adjourn the meeting to another time, 
date and place, and the meeting may be held as adjourned without further notice or waiver. Except as otherwise provided by law, the Corporation's Restated Certificate of Incorporation or 
these Bylaws, a majority of the directors present at any meeting at which a quorum is present may decide any question brought before such meeting. Meetings shall be presided over by the 
Chairman of the Board or in his absence by such other person as the directors may select. The Board of Directors shall keep written minutes of its meetings. The Secretary of the 
Corporation shall act as secretary of the meeting, but in his or her absence the chairman o i  the meeting may appoint any person to act as secretary of the meeting. 

The Board may designate one or more committees, each committee to consist of one or more of the directors of the Corporation. The Board may designate one or more Directors as 
alternate members of any committee to replace absent or disqualified members at any meeting of such committee If a member of a committee shall he absent from any meeting, or 
disqnalified from voting thereat, the remaining member or members present and not disqualified from voting, whether or not such member or members constitute a quorum, may, by a 
unanimous vote, appoint another member of the Board of Directors to act at the meeting in place of any such absent or disqualified member. Any such committee, to the extent provided in 
a resolution of the Board of Directors passed as  aforesaid, shall have and may exercise all the powers imd authority of the Board of Directors in the management of the business and affairs 
of the Corporation, and may authorize the seal of the Corporation to be impressed on all papers that may require it, hut no such committee shall have the power or authority of the Board of 
Directors in reference to (i) approving or adopting, or recommending to the stockholders, any action or matter expressly required by the laws of the State of Delaware to be submitted to the 
stockholders for approval or (ii) adopting, amending or repealing any Bylaw of the Corporation, Such Committee or committees shall have such name or names as may be determined from 
time to time by resolution adopted hy the Board of Directors. Unless otherwise specified in the resolution of the Hoard of Directors designating a committee, ai all meetings of such 
committee a majority of the total number of members of the committee shall constitute a quorum for the transaction of business, and the vote of a majority of the members of the committee 
present at any meeting at which there is a quorum shall he the act of the committee. Each committee shall keep regular minutes of its meetings. Unless the Board of Directors otherwise 
provides, each committee designnted by the Bonrd of Directors may make, alter and repeal rules for the conduct of its business. In the absence of such d e s  each committee shall conduct its 
business in the same manner as the Hoard of Directors conducts its business pursuant to Article 11 of these Bylaws. 

Section 2.9 Imfemnijcalion 

To the fullest extent permitted hy applicable law as it presently exists or may hereafter he mended, the Corporation shall indemnify and hold harmless any person who is or was made, 
or threatened to be made, a party to or is otherwise involved in any threatened, pending or completed action, suit or proceeding (a "Proceeding"), whether civil, criminal, administrative or 
investigative, including, without limitation, an action by or in the right of the Corporation to procure a judgment in its favor, by reason of the fact that such person, or a person of whom 
such person is the legal representative, is or was a director or officer of the Corporation, or while a director or officer of the Corporation is or was s w i n g  at the request of the Corporation 
as a director, officer, employee or agent of another corporation, partnership, limited liability company, joint venture, trust, employee benefit plan or other enterprises including non-profit 
enterprises (an "Other Entity"), against nll liabilities and losses, judgments, fines, penalties, excise taxes, amounts paid in settlement and costs, charges and expenses (including attorneys' 
fees and disbursements). Persons who are not directors or officers of the Corporation may he similarly indemnified in respect of Service to the Covoration or to an Other Entity at the 
request of the Corporation to the extent the Board of Directors at any time specifies that such persons are entitled to the benefits of this Section 2.9. Except as othnwise provided in 
Section 2.1 1 hereof, the Corporation shall he required to indemnify a person in connection with a proceeding (or part thereof) commenced by such person only if the commencement of 
such proceeding [or part thereof) by the person was authorized in the specific case by the Hoard of Directors. 

Section 2.10 Aa'uancement of Erpenses, 

The Corporation shall, from time to time, reimburse or advance to any director or officer or other person entitled to indemnification hereunder the funds necessary for payment of 
expenses, including attorneys' fees and disbursements, incurred in connection with any Proceeding m advance of the final disposition of such Proceeding; provided however, that, if 
required by the laws of the Stnte of Delaware, such apenses incurred hy or on hehnlf of any director or officer or other person may he paid in ndvance of the final disposition of a 
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Proceeding only upon receipt by the Corporation of an undenaking. by or on behalf of such director or officer (or other person indemnified hereunder), to repay any such amount so 
advanced if it shall ultimately he determined by final judicial decision from which there is no further right of appeal that such director, officer or other person is not entitled to he 

with a proceeding (or par1 there00 commenced by such person only if the commencement of such proceeding (or part thereof) hy the person was authorized by the Bonrd ol Directors. n indemnified for such expenses. Except as otherwise provided in Section 2.11 hereof, the Corporation shall be required to rehhurse or advance expenses incurnet hy a person in connection - 
Section 2.11 Claims 

If a claim for indemnification or advancement of expenses under this Aiticle I1 is not paid in full within thirty (30) days after a written claim therefor by the person seeking 
indemnification or reimbursement or advancement of expenses has been received by the Corporation, the person may file suit to recover the unpaid amount of such claim and, if successful, 
in whole or in part, shall be entitled to he paid the expense of prosecuting such claim. In any such action the Corporation shall have the burden of proving that the person seeking 
indemnification or reimbursement or advancement of expenses is not entitled to the requested indemnification, reimbursement or advancement of expenses under applicahle law. 

Section 2.12 

Any amendment, modification or repeal of the foregoing provisions of this Article I1 shall not adversely affect any right or protection hereunder of any person entitled to 

Amendment. Modijcmion or Repeal. 

indemnification under Section 2.9 hereof in respect of any acl or omission occtming prior to the time of such repeal or modificntion. 

Section 2.13 Nonexclitsivity of Rights. 

The rights conferred on any person hy this Article 11 shall not he exclusive of any other rights which such person may have or hereafter acquire under any statute, provision of the 
Corporation's Restated Certificate of Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors or otherwise. 

Section 2. I4 011terSorrrcer. 

The Corporation's obligation, if any. to indemnify or to advance expenses to any person who was or is serving at its request as a director, officer. employee or agent of an Other Entity 
shall be reduced by any amount such person may collect as indemnification or advancement of expenses from such Other Entity. 

Section 2.15 

This Article I1 shall not limit the right of the Corporation, to the extent and in the manner permitted by law, to indemnify and to advance expenses to additional persons when and as 

0 1 1 ~ ~  Indemnt$mfiion andPrepaynent oJErpenses. 

authorized by appropriate corporate action. 

Section 2.16 

The Board of Directors, by the nffinnative vote of not less thon 75% ol the members of the B o d  of Directors then in office, may designnte nn executive committee, nll of whose 
members shall be directors, lo manage and operatte the affairs of the Corporation or particular properties or enteprises of the Corporation. Snhject to the limitstions of the Inw of the State of 
Delaware and the Corporation's Restated Cenificate of Incorporation. such executive committee shall exercise all powers and authority of the Board of Directors in the management of the 
husiness and affairs of the Corporation including, hut not limited to, the power and authority to authorize the issuance of shares of common or preferred stock. The executive committee 
shall keep minutes of its meetings and report to the Board of Directors not less often than quarterly on its activities and shall be responsible to the Board of Directors for the conduct of the 
enterprises and affairs entrusted to it. Regular meetings of the executive committee, of which no notice shall he necessary, shall he held at such time, dates and places as shall he fixed by 
resolution adopted by the executive committee. Special meetings of the executive committee shall he called at the request of the President or of any member of the executive committee, 
and shall he held upon such notice ns is required by these Bylaws for special meetings of the Bonrd of Directors, provided that or01 notice hy telephone or otherwise shall he sufficient if 
received not later than the day immediately preceding the day of the meeting. 

Execrtriw Commiftee qfthe Board o/Diwctors. 

Section 2.17 

The Board of Directors may by resolution establish committees other than an executive committee and shall specify with particularity the powers and duties of any such committee, 

Ollw Conrntiitees offhe BoardofDirectors. 
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Subject to the limitations of the laws of the State of Delaware and the Corporation's Restated Certificate of Incorporation. any such committee shall exercise all powers and authority 
specifically granted to it by the Board of Directors, which powers may include the authority to authorize the issuance of shares of common or preferred stock. Such committees shall Serve 
at the pleasure of the Board of Directors, keep minutes of their meetings and have such names as the Board of Directors by resolution may determine and shall be responsible to the Board 
of Directors for the conduct of the enterprises and affairs entrusted to them. 

Section 2.18 Di~ecrors' Compensation. 

Directors shall receive such compensation for attendance at any meetings of the Board and any expenscs incidental to the performance of their duties as the Board of Directors shall 
determine by resolution. Such compensation may be in addition to my compensation received by the members of the Board of Directors in any other capacity. 

Section 2.19 Acrion Il'ithourMeefing. 

Nothing contained in these Bylaws shall be deemed to restrict the power of members of the Board of Directors or any committee designated by the Board of Directors to take any 
action required or permitted to be taken by them without a meeting. 

ARTICLE III 
OFFICERS 

Section 3.1 Execirtive Oflcers. 

The Board of Directors shall elect from its own members, at its first meeting after each annual meeting of stockholders. a Chairman of the Board and a President. The Board of 
Directors may also elect such Vice Presidents as  in the opinion of the Board of Directors the business of the Corporation requires, a Treasurer and a Secretary, any of whom may or may not 
be directors. The Board of Directors may also elect, from time to time, such other or additional officers as in its opinion are desirable for the conduct of business of the Corporation. Each 
officer shall hold office until the first meeting of the Board of Directors following lhe next annual meeting of stockholders following their respective election. Any person may hold at one 
time two or more offices, provided, however, that the President shall not hold any other office except that of Chairman of the Board. 

Section 3.2 

The Chairman of the Board shall have overall responsibility for the management nnd direction of the business and affairs of the Corporation and shall exercise such duties as 
customarily pertain to the office of Chairman of the Board and such other duties as may be prescribed from time to time by the Board of Directors. He shall be the senior officer of the 
Corporation and in case of the inability or failure of the President to perform his duties, he shall perform the duties of the President. He may appoint and terminate the appointment or 
election of officers, agents or employees other than those appointed or elected by the Board of Directors. He may sign, execute and deliver, in the name of the Corporation, powers of 
attorney, contracts, bonds and other obligations. The Chairman shall preside at all meetings of stockholders and of the Board of Directors at which he is present, and shall perform such 
other duties as may he prescribed from time to time by lhe Board of Directors or these Bylaws. 

Powers ond Duties of Oflcels. 

The President of the Corporation shall have such powers and pelform such duties as customarily pertain to a chief executive officer and the office of a president, including, without 
limitation, being responsible for the active direction of the daily business of the Corporation, and shall exercise such other duties as may be prescribed from time to time by the Board of 
Directors. The President may sign, execute and deliver, in the name of the Corporation, powers of attorney, Contracts, bonds and other obligations. In the absence or disability of the 
Chairman of the Boord nnd the Vice-Chiman of the Board, the President shall perform the duties and exercise the powers of the office of Chairman of the Board. 

Vice Presidents shall have such powers and perform such duties as may he assigned to them by the Chairman of the Board, the President, the executive wmmitlee, if any, or the Board 
of Directors. A Vice President may sign and execute contracts and other obligations pertaining to the regular course of his duties which implement policies established by the Board of 
Directors. 

The Treasurer shall be the chief financial officer of the Corporation. Unless the Board of Directors othenvise declares by resolution. the Treasurer shall have general custody of all the 
funds and securities of the Corporation and general supervision of the collection and disbursement of funds of the Corporation. He shall endorse for collection on behalf of the Corporation 
checks, notes and other obligations, and shall deposit the same to the credit of the Corporation in such bank or hanks or depositow as the Board of Directors may designate. He may sign, 
with the Chairman of the Board, President or such other person or persons as may be designated for the purpose by the Board of Directors, all bills of exchange arpmmissoq notes of the 
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Corporation. He shall enter or cause to be entered regularly in the books of the Corporation a full and accurate account of all moneys received and paid by him on account of the 
Corporation, shall at all reanonable times exhihit his books snd accounts to any director of the Corporation upon application at.the office of the Corporation during business hours and, 

Board of Directors or by these Bylaws. He may be required to give band for the faithful performance of his duties in such sum and with such surety as shnll be approved by the Board of 
Directors, Any Assistnnt Treasurer shnll, in the absence or disability of the Treasurer, perform the duties and exercise the powers of the Treasurer nnd shnll perform such other duties and 
have such other powers as the Board of Directors may from time to time prescribe. 
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whenever required by the Board of Directors or the President, shall render a stetement of his accounts. He shall perform such other duties as may be prescribed from time to time by the 
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The Secretary shall keep the minutes of all meetings of the stockholders and of the Board of Directors. The Secretary shall cause notice to be given of meetings of stockholders, of the 
Board of Directors, and of nny committee appointed by the Board of Directors. He or she shall bnve custody of the corporate seal, minutes nnd records relating to the conduct and acts of the 
stockholders and Board of Directors, which shall, at all reasanable times, be open to the examination of any director. The Secretary or any Assistnnt Secretary may certify the record of 
proceedings of the meetings of the stockholders or of the Board of Directors or resolutions adopted at such meetings, may sign oc attest certificates, statements or reports required to be filed 
with governmental hodies or officials, may sign acknowledgments of instruments, may give notices of meetings and shall perform such other duties and have such other powers as the 
Doard of Directors may from time to time prescribe. 

Section 3.3 BankAccoiinrs 

In addition to such bank accounts as may be authorized in the usual manner by resolution of the Board of Directors, the Treasurer, with approval of the Chairman of the Board or the 
President, may aiithorize such bank accounts to he opened or maintained in the name and on behalf of the Corporation as he may deem necessary or appropriate, provided payments from 
such bank accounts nre to he made upon and according to the check of the Corporntion, which mny be signed jointly or singulnrly by either the manual or facsimile signature or signatures 
of such officers or bonded employees of the Corporation as shall be specified in the written instructions of the Treasurer or Assistant Treasurer of the Corporation with the approval of the- 
Chairman of the Board or the President of the Corporation. 

Section 3.4 Pmvxies; Srock Tronsfcrs. 

Unless otherwise provided in the Corporation's Restated Certificate of Incorporation or directed by the Board of Directors, the Chairman of the Board or the President or any Vice 
President or their designees shall have full power and authority on hehalf of the Corporation to attend and to vote upon all matters and resolutions at any meeting of stockholders of any 
corporation in which this Corporation may hold stock, and may exercise on behalf of this Corporation any and all of the rights and powers incident to the ownership of such stock at any 
such meeting, whether regular or special, and at all adjournments thereof. and shall have power and authority to execute and deliver proxies and consents on behalf of this Corporation in 
connection with the exercise by this Corporation of the rights and powers incident to the ownership of such stock, with full power of substitution or revocation. Unless otherwise provided 
in the Corporation's Restated Certificate of Incorporation or directed by the Board of Directors, the Chaiiman of the Board or the President or any Vice President or their designees shall 
have full power and authority on behalf of the Corporation to transfer, sell OT dispose of stock of any corporation in which this Corporation may hold stock. 

ARTICLE N 
CAPlTAL STOCK 

Section 4.1 Shnrar. 

The shares of the corporation shall he represented by a certificate or shall he uncertificated. Certificates shall he signed hy the Chairman of the Board of Directors or the President and 
by the Secretary or the Treasurer, and sealed with the seal of the Corporation. Such seal may be a facsimile, engraved or printed. Within a reasonable time after the issuance or transfer of 
uncertiticated shares, the Corporation shall send to the registered owner thereof a written notice containing the information required to be set forth or stated on certificates pursuant to 
Sections 151, 156,202(a) or 21 8(a) of the Delaware General Corparation Law or a statement that the Corporation will furnish without charge to each stockholder who sa requests the 
powers, designations, preferences and relative participating, optional or other special rights of each class of stock or series thereof and the qualification, limitations or restrictions of such 
preferences and/or rights 

Any of or all the signatures on a certificate may be facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a 
certificate shall have ceased to be such an officer, transfer agent or registrar before such certificate is issued, it may be issued hy the Corporation with the same effect as if such officer, 
transfer agent or registrar had not ceased to hold such position at the time of its issuance. 

Section 4.2 Tranrfer ofSharer. 



(a) Upon surrender to the Corporation or the transfer agent of a certificate for shares duly endorsed or accompanied by proper evidence of succession, assignation or authority to 
transfer, it shall be the duty of the Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books. Upon receipt of 
proper transfer instructions from the registered owner of uncertificated shares such uncertificated shares shall be cancelled, and the issuance of new equivalent uncertificated shares or 8 
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certificated shares shall be mnde to the person entitled thereto and the transaction shnll be recorded upon the books of the Corporation. - 

0 (1.) The person in whose name shares of stock stand on the honks of the Corporation shall be deemed by the Corporation to be the owner thereof for all purposes, and the Corporation 
shall not be hound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice thereof, 
except as othcnuise provided by the laws of the State of Delaware. 

Section 4.3 Losf Ceriificnfes. 

The Board of Directors or any transfer agent of the Coqoration may direct a new cenificate or certificates or uncertificated shares representing stock of the Corporation to he issued in 
place of any certificate or celliticates theretofore issued by the Corporation, alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person 
claiming the certificate to he lost, stolen or destroyed. When authorizing such issue of a new Certificate or certificates or uncertificated shares, the Board of Directors (or my transfer agent 
of the Corporation authorized to do so by a resolution of the Board of Directors) may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, 
stolen or destroyed certificate or certificates, or his legal representative, to give the Corporation a bond in such sum as the Board of Directors (or any transfer agent so authorized) shall 
direct to indemnify the Corporation and the transfer agent against any claim that may be made against the Calporation with respect to the certificate alleged to have been lost, stolen or 
destroyed or the issuance of such new certificates or uncertificated shares, and such requirement may be general or confined to specific instances. 

Section 4.4 

The Board of Directors may appoint one or more transfer agents and one or more registrars, and may require all certificates for shares to bear the manual or facsimile signature 01 

Transfer Agenf and Regisiror. 

signatures of my of them. 

Section 4.5 Regulations. 

The Board of Directors shall have power and authority to make all such rules and regulations as it may deem expedient concerning the issue, transfer. registration, cancellation and 
replacement of certificates representing stock of the Corporation or uncertlficated shares, which rules and replations shall comply in all respects with the rules and reylations of the 
transfer agent. 

ARTICLE V 
GENERAL PROVISIONS 

Section 5. I Oflcces. 

The Corporation shall maintain a registered office in the State of Delaware as required by the laws of the State of Delaware. The Corporntion may also have offices in such other 
places, either within or without the State of Delaware, as the Board of Directors may from time to time designate or as the business of the Corporation may require. 

Section 5.2 Corporate Senl. 

The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization, and the words "Corporate Seal" and '"Delaware." 

Section 5.3 F j x d  l'enr, 

The fiscal year of the Corporation shall be determined by resolution of theBonrd of Directors. 

Section 5.4 Nofices arid Waivers Theregf 
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Whenever any notice is required by the laws of the State of Delaware, the Cotporation's Restated Certificate of Incorporation or these Bylaws to be given to any stockholder, director 

d been transmitted end any notice given by mail shall be deemed to have been given three (3) business days o€ter it shall have been deposited in the United States mail with postage thereon 
prepaid. 0; 

or officer, such notice, except as otherwise provided by law, may be given personally, or by mail, or, in the case of directors or officers, by electronic mail or facsimile transmission, 
addressed to such address as appears on the books of the Corporation. Any notice given by electronic mail or facsimile transmission shall be deemed to have been given when it shall have 

- 
I cl Whenever any notice is required to be given by law, the Corporation's Restated Certificate of Incorporation, or these Bylaws, a written waiver thereof, signed by the person entitled to 

such notice, whether before or after the meeting or the time stated therein, shall be deemed equivalent in all respects to such noticc to the full extent permitted hy law. 

Section 5.5 Snvj,g Clnuse 

These Bylaws are subject to the provisions of the Corporation's Restated Certificate of Incorporation and applicable law. In the event any provision of these Bylaws is inconsistent with 
the Coiprstion'sRestated Ceilificate of Incorporation or the corparate laws of the State of Delaware, such provision shall be invalid to the extent only of such conflict, and such conflict 
shall not affect the validity of my other provision of these Bylaws. 

Section 5.6 Antendments. 

In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware, the Board of Directors. by action taken by the affirmative vote of not less than 75% of 
the members of the Board of Directors then in office. is hereby expressly authorized and empowered to adopt, amend or repeal any provision of the Bylaws of this Corporation. Subject to 
the rights of the holders of any series of preferred stock, these Bylaws may he adopted, amended or repealed hy the affirmative vote of the holders of not less than 80% of the total voting 
power of the then outstanding capital stock of the Corporation entitled to vote thereon; provided, however, that this paragraph shall not apply to, and no vote of the stockholders of the 
Corporation shsll be required to authorize, the adoption, amendment or repenl of any provision of the Bylaws by the Board of Directors in accordance with the preceding paragraph. 
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1 .I Purpose . The purpose of the Plan is to provide a method whereby eligible Nonemployee Directors of the Company may be awarded additional remuneration for selvices 
rendered and encouraged to invest in capital stock of the Company, thereby increasing their proprietary interest in the Company's businesses and increasing their personal interest in the 
continued success and progress of the Company. The Plan is also intended to aid in attracting Persons of exceptional ability to become Nonemployee Directors of the Company. 

1.2 EJeclive Dnre . The Plan is effective as of May 3, 2005. 

ARTICLE I1 
Definitions 

2.1 Certain DeJined Temrs . Capitalized terms not defined elsewhere in the Plan shall have the following meanings (whether used in the singular or plural): 

"Affiliate" of the Company means any corporation, partnership or other business association that, directly or indirectly, through one or more intermediaries, controls, is 
controlled by, or is under common control with the Company. 

"Agreement" means a stock option agreement, stmk apprecintion rights ngreement, restricted shares agreement, stock units agreement or an agreement evidencing more than 
one type of Award, specified in Section 1 I .4, as any such Agreement may be supplemented or amended from time to time. 

"Approved Transaction" means any tiansaction in which the Board (or, if approval of the Board is not required as a matter of law, the stockholders of the Company) shall 
approve (i) any consolidation or merger of the Company, or binding share exchange, pursuant to which shares of Common Stock of the Company would be changed or convened 
into or exchanged for cash, securities or other property, other thon any such transaction in which the common stockholders of the Company immedintely prior to such transaction 
have the snme proportionate ownership of the Common Stock of, and voting power with respect to, the surviving corporation immediately after such transaction, (ii) any merger, 
consolidation or binding share exchange to which the Company is a party as a result af which the Persons who are common stockholders of the Company immediately prior thereto 
have less than a majoriw of the combined voting power of the outstanding capital stock of the Company ordinarily (and apart from the rights accluing under special circumstances) 
having the right to vote in the election of directors immediately following such merger, consolidation or binding share exchange, (iii) the adoption of any plan or proposal for the 
liquidation or dissolution of the Company, or (iv) any sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of all, or substantially all, of the 
assets ofihe Company. 

"Award" means a grant of Options, SARs, Restricted Shares. Stock Units and/or cash under the Plan. 

"Board" means the Board &Directors of the Company. 

"Board Change'' means, during any period of two consecutive years, individuals who at the beginning of such period constihlted the entire Board cease for any reason to 
constitute a majority thereof unless the election, or the nomination for election, of each new director was approved by a vote of at least two-thirds of the directors then still in office 
who were directors st the beginning of the period. 



"Code" means the Internal Revenue Code of 1986, ns amended from time to time, or any successor statute or statutes thereto. Reference to any specific Code section shall 
include any successor section. 
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"Common Stock" means each or ally (as the contextmay require) series of the Company's common stock. 

"Company" means Discovery Holding Company, a Delaware corporation. 
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"Control Purchase" means any transaction (or series of related transactions) in which (i) any person (as such term is defined in Sections 13(d)(3) and 14(d)(2) of the Exchange 
Act), corporation or other entity (other than the Company, any Subsidiary of the Company or any employee benefit plan sponsored hy the Company or any Subsidiary of the 
Company) shall purchase any Common Stock of the Company (or securities conveitible into Common Stock of the Company) for cash, securities or any other consideration 
pursuant to a tender offer or exchnnge offer, without the prior consent of the Board, or (ii) any person (as such term is 90 defined), corporation or other entity (other then the 
Company, sny Subsidiary of the Company, any employee benefit plan sponsored by the Company or any Subsidiary of the Company or any Exembt Person (as defined below)) shall 
hecome the "beneficial owner'' (as such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing 20% or moreof the 
combined voting power of the then outstanding securities of the Company ordinarily (and apart from the rights accruing under special circumstances) having the right to vote in the 
election of directon (calculnted as provided in Rule 13d-3(d) under the Exchange Act in the case of rights to acquire the Company's securities), other than in a transaction (or series 
of related transactions) approved by the Board. For purposes of this definition, '' Exempt Person" means each of (n) the Chairman of the Board, thd President and ench of the 
directors of Discovery Holding Company as of the Disiribution Date, and @) the respective family members, estates, nnd heirs of each of the persons referred to in clause (a) above 
and any trust or other investment vehicle for the primary benefit of any of such persons or their respective family members or heirs. As used with respect to any person, the term 
"family member" menns the spouse, siblings and lineal descendants of such person. 

"Director Compensation" means the annual retainer and meeting fees, and any other reylar cash compensation payable by the Company to a Nonemployee Director for service 
on the Board 

"Disability" means the inability to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can he expected to 
result in death or which has lasted or can be expected to last for n continuous period of not less than 12 months. 

"Distribution Date" means the date on which the Company ceases to be a whollyuwned subsidiary of LMC. 

"Dividend Equivalents" means, with respect to Restricted Shares to he issued at the end of the Restriction Period, to the extent specified by the Board only, an amount equal to 
all dividends and other distributions (or the economic equivalent thereon wiuch are payable to stockholders of record during the Restriction Period on a like number and kind of 
shares of Common Stock. 

"Domestic Relations Order" means a domestic relntions order as defined by the Code or Title 1 of the Employee Retirement Income Security Act, or the mles thereunder 

"Effective Date" hns the meaning ascribed thereto in Section 1.2. 

"Equity Security" shall have the meaning ascribed to such term in Section 3(a)(l1) of the Exchange Act, and an equity security of an issuer shall have the meaning ascribed 
thereto in Rule 16a-1 pmmulgated under the Exchange Act, or any S U C C ~ S S O ~  Rule. 

"Exchange Act" means the Securities Exchange Act of 1934. as amended from time to time, or any successor statute or statutes thereto. Reference io any specific Exchange Act 
section shall include any successor section. 

"Fair Market Value" of n share of any series of Common Stock on any day means the Ian sale price (or, if no last sale price is reported, the average of the high bid and low 
asked prices) for a share of such series of Common Stack on such day (or, if such day is not n trnding day, on the next preceding trading day) 8s repoited on the consolidated 
transaction reporting system for the principal national securities exchange on which shares of such series of Common Stock are listed on such day or if such shares are not then 
listed on a national securities exchange. then as reported on Nasdnq. If for any day the Fair Market Value of a share of the applicable series of Common Stock is not determinable by 
any of the foregoing means, then the Fair Msrket Value for such day shall be determined in good faith by the Board on the basis of such quotations and other considerations as the 
Board deems appmprinte. 



"Free Standing SAR" has the meaning ascribed thereto in Section 7.1 

"Holder" means a person who has received an Award under the Plan. 

"LMC" means Libezty Media Corporation, a Delaware corporation. 

"Nasdaq" means The NASDAQ Stock Merket 

"Nonemployee Director" means nn individual who is a member of the Board nnd who is not an employee of the Company or any Subsidiary and who is not an employee of 

I 

LMC that provides services in the Company pursuant to the Services Agreement, dated as of [ 1,2005. between LMC md the Company. 

"Nonqualified Stock Option" means a stock option granted under Article VI 

"Option" means a Nonqualified Stock Option. 

"Penon" means an individual, corporation. limited liability company, partnership, trust, incorporated or unincorporsted sssociation, joint venture or other entity of my kind. 

"Plan" means this Discovery Holding Company 2005 Non-Employee Director Incentive Plan." 

"Restricted Shares" means shares of nny series of Common Stock or the right to receive shares of any specified series of Common Stock. as the case may be, awarded pursunnt 
to Aiticle VIII. 

"Restriction Period" means a period of time beginning on the date of each Award of Restricted Shares and ending on the Vesting Date with respect to such Award 

"Retained Distribution" has the meaning ascribed thereto in Section 8.3 

"SARs" means stock appreciation rights, awarded pursuant to Article VII, with respect to shares of nny specified series of Common Stock 

"Stock Unit Awards" has the meaning ascribed thereto in Section 9.1 

"Subsidiory" of B Person means any present or fuhlre subsidiary (as defined in Section 4 2 4 0  of the Code) of such Person or any business entity in which such Person owns, 
directly or indirectly, SO% or more of the voting, capital or profits interests. An entity shall be deemed B subsidiary of a Person for purposes of this definition only for such periods 
as the requisite ownership or control relationship is maintained. 

"Tandem SARs" has the meaning ascribed thereto in Section I. I 

"Vesting Date," with respect to any Restricted Shares awarded hereunder, means the date on which such Restricted Shares cease to be subject to a risk of forfeiture, as 
designated in or determined in accordance with the Agreement with respect to such Award of Restricted Shares pursuant to Article VIII. If more than one Vesting Date is desimated 
for on Award of Restricted Shares, reference in the Plon to a Vesting Date in respect of such Award shnll be deemed to refer to each pnrt of such Award and the Vesting Date for 
such part 

ARTICLE Ill 
Adminlstrntion 

3.1 Adminisirolion , The Plan shall be administered by the Board, provided that it may delegate to employees of the Company certain administrative or ministerial duties in carrying 
aut the purposes of the Plan. 
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3.2 Powers . The Board shall have full power and authoriiy to grant to eligible persons Options under Article VI of the Plan, SARs under Alticle VI1 of the Plan, Restricted Shares 
under Article VI11 of the Plan and/or Stock Units under Article 1X of the Plan, to determine the terms and conditions (which need not be identical) of all Awards so granted, to interpret the 
provisions of the Plan and my Agreements relating to Awards grunted under the Plan and to supervise the administration of the Plan. The Board in making an Award may provide for the 
granting or issuance of ndditionnl, replncement or alternative Awnrds upon the occurrence of specified events, including the exercise of the original Award. The Bonrd shall hnve sole 
authority in the selection of persons to whom Awnrds may be granted under the Plan and in the determination of the timing, pricing, and amount of my such Award, subject only to the 
express provisions of the Plan. In making determinations hereunder, the Board may take into account such factors as the Board in its discretion deems relevant. 

3.3 Interpretation . The Board is authorized, subject to the provisions of the Plan, to establish, mend and rescind such d e s  and regulations as it deems necessary or advisable for 
the proper administration of the Plan and to tnke such other action in connection with or  in relntion to the Plan as it deems necessiuy or advisnble. Each nction and detennination mnde or 
taken pursuant to the Plan by the Board, including any interpretation or construction of the Plan, shall be final and conclusive for all pulposes and upon all persons. No member of the 
Board shall he liable for any action or determination made or taken by him or the Board in good faith with respect to the Plan. 

ARTICLE N 
Shnren Subject to  the Plan 

4.1 Ntmiher of S h a m  , Subject to the provisions of this Article IV, the maximum number of shares of Common Stock.with respect to which Awards may he granted during the term 
of the Plan shall he 5 million shares. Shares of Common Stock will be made available from the authorized but unissued shares of the Company or  from shares reacquired by the Company, 
including shares purchased in the open market. The shares of Common Stock subject to (a) any Award granted under the Plan that shall expire, terminate or he annulled for any reason 
without having been exercised (or considered to have been exercised as provided in Section 7.2), (b) any Aword of any S A R s  granted under the Plan that shall be exercised for cash, and 
(c) any Award of Restricted Shares or Stock Units that shall be forfeited prior to becoming vested (provided that the Holder received no benefits of ownership of such Restricted Shares or 
Stock Units other than voting rights and the accumulation of Retained Distributions and unpaid Dividend Equivalents thai are likewise forfeited) shall again be available for purposes of the 
Plan. 

4.2 A#rrrlmenrs . If the Company subdivides its outstanding shares of nny series of Common Stock into n greater number of shores of such series of Common Stock (by stock 
dividend, stock split, reclassification, or otherwise) or combines its outstanding shares of any series of Common Stock into n smaller number of shares of such series of Common Stock (by 
reverse stock split, reclassification. or otherwise) or if the Board determines that any stock dividend, extraordinary cash dividend, reclassification, recapitalization, reorganization, split-up, 
spin-off, combination, exchange of shares, warrants or rights offering to purchase such series of Common Stock or other similar wLporafe event (including mergers or consolidations other 
than those which constitute Approved Transactions, adjustments with respect to which shall he governed by Section 11. I@)) affects any series of Common Stock so that an adjustment is 
required to preserve the benefits or potential benefits intended to he made available under the Plan, then the Board, in its sole discretion and in such manner as the Board may deem 
equitable and appropriate, may make such adjustments to any or all of (a) the number and kind of shares of stock which thereafter may be awarded, optioned, or otherwise made subject to 
the benefits contemplnted hy the Plan, (b) the number and kind of shares of stock subject to outstnnding Awurds, and (c) the purchnse or exercise price and the relevnnt appreciation base 
with respect to m y  of the foregoing, pTovjde4 however, lhat the number of shares subject to any Award shell always be a whole number. Notwithstanding the foregoing, if all shures of my 
series of Common Stack are redeemed, then each outstanding Award shdl be adjusted to substiate for the shares of such series of Common Stock subject thereto the kind and mnounl of 
cash, securities or other assets issued or paid in the redemption of the equivalent number of shares of mch series of Common Stock and otherwise the terms of such Award, including, in the 
case of Options or similar rights. the aggregate exercise price, and, in the case of Free Standing SARs,  the aggregate base price, shall remain constant before and after the substitution 
(unless otherwise determined by the Board and provided in the applicable Agreement). The Board may, if deemed appropriate, provide for a cash payment to any Holder of an Award in 
connection with any adjustment made pursuant to this Section 4.2. 

ARTICLE V 
Eligibility 

5.1 General. The persons who shall be eligible to pallkipate in lhe Plnn and to receive Awards under the Plan shall, subject to Seetion 5.2, be such persons who are Nonemployee 
Directors as the Board shall select. Awards may be made to Nonemployee Directors who hold or have held Awards under the Plan or any similar or other awards under any other plan of the 
Company or any of its Affiliates. 

5.2 Ineligibility . No person who is not a Nonernployee Director sholl be eligible to receive an Arvnrd 

ARTICLE VI 
Stock Options 
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6.1 Grrr,~ro/Options . Suhject to the limitations of the Plan, the Board shall designate from time to time those eligible persons to be granted Options, the time when each Option shall 
he granted to such eligible persons, the series and number of shares of Common Stock subject to such Option, and, subject to Section 6.2, the purchase price of the shares of Common Stock 
subject to such Option. - 

2 4.2 Option PTice. The price at which shares may he purchased upon exercise of an Option shall he fixed by the Board and may be no less than the Fair Market Value of the shares of 
the applicable series of Common Stock subject to the Option as of the date the Option is granted. 0 

6.3 Tern ofoprions. Subject to the provisions of the Plan with respect to death, retirement and termination of service, the term of each Option shall be for such period as the Board 
shall determine as set forth in the applicable Agreement. 

6.4 Erercise oJOprions .An Option granted under the Plan shall become (and remain) exerciseble during the term of the Option to the extent provided in the applicable Agreement 
and the Plan and, unless the Agreement othcivise provides, may be exercised to the extent exercisahle, in whole or in part, at any time m d  from time to time during such term; provided, 
/,owever: that subsequent to the grant of an Option, the Board, at any time hefore complete termination of such Option, may accelerate the time or times at which such Option may he 
exercised in whole or in part (without reducing the term of such Option). 

6.5 Manner. of EYerci3e 

(a) F o m  ofPoynenr. An Option shall be exercised hy written notice to the Company upon such terms and conditions as the Agreement may provide and in accordance with 
such other pmckdures for the exercise of Options as the Board may establish from time to time. The method or methods of payment of the purchase price for the shares to he 
purchased upon exercise of an Option and of any amounts requjred by Section 1 I .8 shall be determined by the Board and may consist of (i) cash, (ii) check, (iii) whole shares of any 
series of Common Stock, (iv) the withholding of shares of the applicable series of Common Stock issuable upon such exercise of the Option, (v) the delivew, together with a 
properly executed exercise notice, of irrevocable instructions to a broker to deliver promptly to the Company the mount  of sale or loan proceeds required to pay the purchase price, 
or (vi) any combination of the foregoing methods of payment, or such other consideration and method of payment as may be permitted for the issuance of shares under the Delaware 
General Corporation Law. The permitted method or methods of payment of the amounts payable upon exercise of an Option, if other than in cash, shall be set forth in the applicable 
Agreement and may he subject to such conditions as the Board deems appropriate. 

@) Volrte qfShares , Unless othenvise determined hy the Board and provided in the applicable Agreement, shares of any series of Common Stock delivered in payment of all 
or sny part of the amounts payahle in connection with the exercise of an Option, and shares of any series of Common Stock withheld for such payment, shall be valued for such 
purpose at their Fair Market Value as of the exercise date. 

(c) Issironce ojSliares . The Company shall effect the transfer of the shares of Common Stock purchased under the Option as soon as practicable after the exercise thereof and 
payment in full of the purchase price therefor and of any amounts required hy Section 11.8, and within n reasonnble time thereafter. such transfer shall he evidenced on the books of 
the Company. Unless othenvise determined hy the Board and provided in the applicable Agreement, (i) no Holder or other person exercising an Option shall have any of the rights 
of a stockholder of the Company with respect to shares of Common Stock subject to an Option granted under the Plan until due exercise and full payment has been made, and (ii) no 
adjustment shall be made for cash dividends or other rights for which the record date is prior to the date of such due exercise and full payment, 

6.6 Nonrianiferabiliry . Unless otherwise determined by the Board and provided in the applicnhle Agreement, Options shall not be transferable other than by will or the laws of 
descent and distribution or pursuant to a Damestic Relstionr Order, and, except as othemrise required pursusnt to a Domestic Relations Order, Options may he exercised during the lifetime 
of the Holder thereof only by such Holder (or his or her court-appointed legal representative). 

ARTICLE vn 
SARs 

7. I G,ant o,f.!%Rs . Subject to the limitations of the Plan, S A R s  may he granted by the Board to such eligible persons in such numbers, with respect to any specified series of 
Common Stock, and at such times during the term of the Plan as the Board shall determine. A SAR may be granted to a Holder of an Option (hereinafter called a "related Option") with 
respect to all or a portion of the shares of Common Stock subject to the related Option (a "Tandem SAR")  or may be granted separately to an eligible Nonernployee Director (a "Free 
Standing S A R " ) .  Suhject to the limitations of the Plan, SARs shall be exercisable in whole or in part upon notice to the Company upon such terms and conditions as are provided in the 
Agreement. 



7.2  Tandem SARs. A Tandem SAR may be granted either concurently with the grant of the related Option or at any time thereafter prior to the complete exercise, termination, 
expiration or cancellation of such related Option. Tandem SARs shall be exercisable only at the time and to the extent that the related Option is exercisable (and may be subject to such 
additional limitations on exercisabilily as the Agreement may provide) and in no event aAer :he complete termination or full exercise of the related Option, Upon the exercise or termination 
of the related Option, the Tandem SARs with respect thereto sholl be conceled aulomoticnlly to the extent of the number of shares of Common Stock with respect to which the related 
Option wos so exercised or terminated. Subject to the limitntions of the Plan, upon the exercise of A Tandem SAR nnd unlesn otherwise determined by the Basrd and provided in the 
applicable Agreement, (a) the Holder thereof shall be entitled to receive from the Company, for each share of the applicable series of Common Stock with respect to which the Tandem 
SAR is being exercised, consideration (in the form determined as provided in Section 7.4) equal in value to the excess of the Fair Market Value of a share of the applicable series of 
Common Stock with respect to which the Tandem SAR was granted on the date of exercise over the related Option purchase price per share, and @) the related Option with respect thereto 
shall be canceled automatically to the extent of the number of shares of Common Stock with respect to which the Tandem SAR was so exercised. 

7.3 Free Stnnding U R a  . Free Standing SARs shall be exercisable at the time, to the extent and upon the terms and conditions set forth in the applicable Agreement. The base price 
of a Free Standing SAR may be no less than the Fair Market Value of the applicable series of Common Stock with respect to which the Free Standing SAR was granted RS of the date the 
Free Standing SAR is granted. Subject to the limitations of the Plan, upon the exercise of a Free Standing SAR and unless othenvise determined by the Board and provided in the applicable 
Agreement, the Holder thereof shall be entitled to receive from the Company, for each share of the applicable series of Common Stock with respect to which the Free Standing SAR is 
being exercised, consideration (in the form determined as provided in Section 7.4) equal in value to the excess of the Fair Market Value of a share of the applicable series of Common Stock 
with respect to which the Free Stnnding SAR wns granted on the date of exercise over the base price per share of such Free Standing S A R .  

7.4 Consideration , The consideration to be received upon the exercise of a S A R  by the Holder shall be paid in :he applicable series of Common Stock with respect to which the SAR 
was granted (valued at Fair Market Value on the date of exercise of such SAR). No fractional shares of Common Stock shall be issuable upon exercise of a SAR, and unless otherwise 
provided in the applicable Agreement, the Holder will receive cash in lieu of fractional shares Unless the Board shall othenvise determine, to the extent a Free Standing SAR is exercisable, 
it will be exercised automatically on its expiration dale. 

7.5 Limitations . The applicable Agreement may provide for a limit on the amount payable lo a Holder upon exercise of U R s  at any time or in the aggregate, for a limit on the time 
periods during which a Holder may exercise SARs, and for such other limits on the tights of the Holder and such other terms and conditions of the S A R ,  including a condition that the SAR 
may be exercised only in accordance with d e s  and regulations adopted from time to time, as the Board may determine. Unless othenvise so provided in the applicable Agreement, any 
such limit relating to a Tandem SAR shnll not restrict the exercisnbility of the relnted Option. Such d e s  and regulations may govern the right to exercise SARs granted prior to the ndoption 
or Rmendment of such  le^ nnd regulations as well as SARs  granted theiwfter. 

7.6 Erereire : For purposes of this Article Vm, the date of exercise of a S A R  shall mean the date on which the Company shall have received notice from the Holder of the S A R  of the 
exercise of such SAR (unless otherwise determined by the Board and provided in the applicable Agreement). 

7.7 h'ontronsfirabilify . Unless otherwise determined by the Board and pmvided in the applicable Agreement, (a) SARs shall not be transferable other than by will or the laws of 
descent and distribulion orpursuant to a Domestic Relations Order, and (b) except as othenvise rcquired pursuant to a Domestic Relations Order, SARs may be exercised during the lifetime 
of the Holder thereof only by such Holder (or his or her court-appointed legal representative). 

ARTICLE VIll 
Restricted Shares 

8.1 Grant. Subject to the limitntions of the Plan, the Board shnll designate those eligible persons to be granted Awnrds of Restricted Shares, shall determine the time when each such 
Award shall be granted, shall determine whether shares of Common Stock covered by Awards of Restricted Shares will be issued at the beginning or the end of the Restriction Period and 
whether Dividend Equivalents will he paid during the Restriction Pniod in the event shares of the applicable series of Common Stock are to be issued at the end of the Restriction Period, 
and shall designate (or set forth the basis for determining) the Vesting Date or Vesting Dates for each Award of Restricted Shares, and may prescribe other restrictions, terms and conditions 
applicable to the vesting of such Restricted Shares in addition to those provided in the Plan. The Board shall determine the price, if any, to be paid by the Holder for the Restricted Shares; 
provided however, that the issuance of Restricted Shares shall be made for at least :he minimum consideration necessaq to permit such Restricted Shares to be deemed fully paid and 
nonassessable. All determinations made by the Board pursuant to this Section 8.1 shall be specified in the Agreement. 

8.2 Isssance ofRestricredSlmres at Beginning of rlrt Restriction Period. If shares of the applicable series of Common Stock are issued at the beginning of the Restriction Period, the 
stock certificate or certificates representing such Restricted Shares shall be registered in the name of the Holder to whom such Restricted Shares shall have been awarded. During the 
Restfiction Period, certificates representing the Restricted Shares and any securities constituting Retained Distributions shall bear a restrictive legend to the effect that ownership of the 
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assignment, each endorsed in blank, so BS to permit retransfer to the Company of all or any ponion of the Restricted Shares and any securities constituting Retained Distributions that shall 
- 
0 8.3 Resnictions . Reshicted Shares issued at the beginning of the Restriction Period shall constitute issued and outstanding shares of the applicable series of Common Stock for all 

corporate purposes. The Holder will have the right to vote such Restricted Shares, to receive and retain such dividends and distributions, as the Board may designate, paid or distributed on 
such Restricted Shares, and to exercise all other rights, powers and privileges of a Holder of shares of the applicable series of Common Steck with respect to such Restricted Shares, except 
thai, unless othenvise determined by the Board and provided in the applicable Agreement, (a) the Holder will not be entitled to deliverj‘ of the stock certificnte or cerlificntes representing 
such Restricted Shares until the Restriction Period shall have expired and unless a11 other vesting requirements with respect thereto shall have been fulfilled or waived; (b) the Company or 
its designee will retain custody of the stock certificate or certificates representing the Restricted Shares during the Restriction Period as provided in Section 8.2,  (c) other than such 
dividends and distributions as the Board may designate, the Company or its designee will retain custody of all disbibutions (“Retained Distributions”) made or declared with respect to the 
Restricted Shares (and such Retained Distributions will he subject to the same restrictions, terms and vesting, and other conditions as are applicable to the Restricted Shares) until such time, 
if ever, as the Restricted Shares with respect to which such Retained Distributions shall have been made, paid or declared shall have become vested, and such Retained Distributions shall 
not bear interest or be segregated in a separate account; (d) the Holder may not sell, assign, transfer, pledge, exchange, encumber or dispose of the Restricted Shares or any Retained 
Distributions or his interest in any of them during the Restriction Period: and (e) a breach of any restrictions, terms or conditions provided in the Plan or established by the Board with 
respect to any Restricted Shares or Retained Distributions will cause a forfeiture of such Restricted Shares and any Retained Distributions with respect thereto. 

8.4 Isseance o/Srock a1 End of rhe Resnicfion Period, Restricted Shares issued at the end of the Restriction Period shall not constitute issued and outstanding shares of the 
applicable series of Common Stock, and the Holder shall not have any of the rights of a stockholder with respect to the shares of Common Stock covered by such an Award of Restricted 
Shares, in each case until such shares shell have been trnnsfemed to the Holder at the end of the Restriction Period. If nnd to the extenl that shnres of Common Stock nre to be issued nt the 
end of the Restriction Period, the Holder shall be entitled to receive Dividend Equivalents with respect to the shares of Common Stock covered thereby either (a) during the Restriction 
Period or @) in accordance with the rules applicable to Retained Distributions, as the Board may specify in the Agreement. 

8.5 Gosh Pqmenrs . In connection with any Award of Restricted Shares, an Agreement may provide for the payment of a cash amount to the Holder of such Restricted Shares after 
such Restricted Shares shall have become vested. Such cash amounts shall be payable in accordance with such additionol restrictions, terms and conditions ns shall be prescribed by the 
Board in the Agreement and shall he in addition to any other compensation payments which such Holder shall he otherwise entitled or eligible to receive from the Company. 

8.6 Coniplerion ofReRestriicrion Period. On the Vesting Date with respect to each Award of Restricted Shares and the satisfaction of any other applicable restrictions, terms and 
conditions, (a) all or the applicable portion of such Restricted Shares shall become vested, @) any Retained Distributions and any unpaid Dividend Equivalents with respect to such 
Restricted Shares shall become vested to the extent that the Restricted Shares related thereto shall have become vested, and (c) any cash amount to be received by the Holder with respect to 
such Restricted Shwes shall hecome payable, all in sccordance with the terms of the applicable Agreement. Any such Restricted Shares, Retained Distributions and my unpaid Dividend 
Equivalents that shall not become vested shall be forfeited to the Company, and the Holder shall not thereafter have any rights (including dividend and voting rights) with respect to such 
Restricted Shares, Retained Distributions and my unpaid Dividend Equivalents that shall have been so forfeited. The Board may, in its discretion, provide that the delivery of any Restricted 
Shares, Retained Disbihutions and unpaid Dividend Equivalents that shall have become vested, and payment of any cash amounts that shall have become payable, shall he deferred until 
such date or dates as the recipient may elect. Any election of a recipient pursuant to the preceding sentence shall be filed in Writing with the Board 
regulations, including any deadline for the making of such an election, as the Board may provide, and shall he made in compliance with Section 409A of the Code. 
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ARTICLE IX 
StockUnits 

9.1 Gmnr , In addition to granting Awards of Options, SARs and Restricted Shares, the Board shall, subject to the limitations of the Plan, have authority to grant to eligible persons 
Awards of Stock Units which may he in the form of shares of any specified series of Common Stock or units. the value of which is based. in whole or in part, on the Fair Market Value of 
the shares of any specified series of Common Stock. Subject to the provisions of the Plan, including any rules established pursuant to Section 9.2, Awards of Stock Units shall be subject to 
such terms, restrictions, conditions, vesting requirements and payment rules as the Board may determine in Its discretion, which need not be identical for each Award. The determinations 
made by the Board pursuant to this Section 9. I shall he specified in the applicable Agreement. 

9.2 Rules . The Board may, in its discretion, establish any or all of the following rules for application to an Award of Stock Units: 



(a) Any shares of Common Stock which are part of an Award of Stock Units may not be assigned, sold, transferred, pledged or otherwise encumbered prior to the date on 
which the shares are issued or, if later, the date provided by theBowd at the time of the Award. 

(b) Such Awards may provide for the payment of cash consideration by the person to whom such Award is granted or provide that the Award, and any shares of Common 
Stock to be issued in connection therewith, if applicable, shall be delivered without the payment of cash consideration; provided, however, that the issuance of any shares of 
Common Stock in connection with an Award of Stock Units shall be for at least the minimum consideration necessaxy to permit such shares to be deemed fully paid and 
nonassessable. 

(c) Awards of Stock Units may relate in whole or in part to peiformance or other criteria established by the Board at the time of grant. 

(d) Awards o i  Stock Units may provide for deferred payment schedules, vesting over a specified period of service, the payment (on a current or deferred basis) of dividend 
equivalent amonnts with respect to the number of shares of Common Stock covered by the Award, and elections by the Holder to defer payment of the Award or the lifting of 
restrictions on the Award, if any, provided that any such deferrals shall comply with the requirements of Section 409A of the Code. 

(e) In such circumstances as the Board may deem advisable, the Board may waive or otherwise remove, in whole or in part, any restrictions or limitations to which a Stock 
Unit Award was made subject at the time of grant. 

ARTICLE X 
Stoclr awards in Lieu of Caah Director Fees 

IO. 1 General . The Board may at any time adopt B resolution that provides that each Nonemployee Director shall have the option to elect to receive shares of one or more series of 
Common Stock, as prescribed by the Board, in lieu of all or part of the Director Compensation otherwise payable by the Company during each calendar quarter. Subject to Board approval 
of such option snd any applicable Purchase Restriction as described in Section 10.3, to the extent a Nonemployee Director has elected in writing to receive stock in lieu of Director 
Compensation, such Nonemployee Director will receive shares of Common Stock on the last day of the calendar quarter for which the Director Compensation was earned. The Director 
Compensation shall be converted to a number of shares of Common Stock equal in value to such Director Compensation based on the Fair Market Value of such shares on the last day of 
the calendar quarter for which the Director Compensation would otherwise be pnynble to the Nonemployee Director, with any frnctianal shares pnid in cash. For this purpose, if the last day 
of the calendar quarter is not a trading day, then Foir Market Value shall be determined as of the next succeeding hading day. Any shares issued in lieu of Director Cornpensation shall be 
issued free of all restrictions except as required by law. For the avoidance of doubt, a Nonemployee Director shall not have the option described in this Section IO. 1 unless and until the 
Board has adopted a resolution approving such option, and, if the Board has adopted a resolution approving such option, then a Nonemployee Director shall have such option until such 
time as the Board adopts a resolution that rescinds such option. 

10.2 Timing ofElectinn . A Nonemployee Director's election pursuant to Section 10.1 must be made no later than the 30th calendar day (or such other day as the Board may prescribe) 
prior to the end of the calendar quarter to which the election applies in accordance with the procedures established by die Board. Once an election is made with respect to a particular 
calendar quarter, it may not be withdrawn or substituted unless the Board determines, in its sole discretion, that the withdrawal or substitution is occasioned by an extraordinarv or 
unanticipated event. 

10.3 Elecdon VoidDtrring ResnietedPe?iad. If. on the date shares would be purchased pursuant to an election under Section IO. 1, there is in place any restriction under applicable 
law (including, without limitation, a blackout period under the Sarbanes-Oxley Act of 2002) or the mles of the principal national securities exchange or national market system an which 
shares of the applicable series of Common Stock are traded (a "Purchase Restriction") which would prohibit the Nonemployee Director from making such a purchase, then such shares shall 
he purchased on the first trading day following the lapse or removal of the Purchase Restriction based on the Fair Market Value of the shares on such trading day. 

10.4 Conditions . Nothing contained herein shall preclude the Board, in its sole discretion, from imposing conditions on my election made under Section 10. I ,  including, without 
limitation, the conditions described in Section 10.3. 

ARTICLE XI 
General Provlsions 

1 I .  I Acceleration ofAwardr. 
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